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Gentlemen:

There is submitted herewith, for filing with the Commission

pursuant to 49 CFR 1116.1 et seq. three original counterparts
of a Conditional Sale Agreement and Agreement and Assignment,

dated as of October 1, 1979, by and between Transportation
Products Company and Burlington Northern Inc.

Enclosed is a check payable to the order of the Commission for
$50.00 in payment of the recordation.

The names and addresses of the parties to the above Conditional

Sale Agreement and the Agreement and Assignment and the
respective capacities of said parties thereto are as follows:

Vendor - Manufacturer: Transportation Products Company
80 East Jackson Boulevard
Suite 307

Chicago, Illinois 60604 2
P (]

Vendee: Burlington Northern Inc. — I~}

176 East Fifth Street
St. Paul, Minnesota 55101

Agent - Assignee: The Chase Manhattan Bank:'
(National Association)
Land Transportation Division
One Chase Manhattan Plaza
New York, New York 10081

A general description of the equipment covered by the enclosed
Conditional Sale Agreement and Agreement and Assignment is as
follows:

One-Ohio #DE250 25/30 Ton Diesel Electric
Locomotive Crane with identifying number
BN 975319




Of fice of the Secretary -2- December 19, 1979

One-Ohio #DE400 40-50 Ton Diesel Electric
Locomotive Crane with identifying number
BN 975425

Each unit of the above-described equipment will have marked on

both sides thereof in letters not less than one inch in
height:

"Unit Subject to Security Interest of the Agent
Bank Under Conditional Sale Agreement Recorded
With the I.C.C."

Please return to the individual presenting these documents for
recordation, Ms. Carolyn Kunkel, one of the enclosed documents,
stamped and bearing notation as provided in 49 CFR 1116.5.

Very truly/yours,

b buit

jJohn C. Smith
ssociate General Counsel

JCS:gwb,13

Enclosures
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CONDITIONAL SALE AGREEMENT

CONDITIONAL SALE AGREEMENT dated as of October 1,
1979 between Transportation Products Company, an Illinois
corporation (hereinafter called "TPC") (the foregoing
company being hereinafter called the "Manufacturer") and
BURLINGTON NORTEERN INC. (hereinafter called the
"Railroad").

WHEREAS, the Manufacturer is willing to sell and
deliver to the Railroad, and the Railrocad is willing to
purchase, the railroad eguipment as described in Schedules A
and B attached hereto (hereinafter collectively called the
"Equipment" or "Items" and individually called the "Item of
Equipment" or the "Item"); and

WHEREAS, the Manufacturer and the Railroad have
agreed that this Agreement shall exclusively and completely
state the rights of the Manufacturer and the Railrocad with
respect to the Equipment and shall supersede all other
agreements, oral or written, with respect to the Equipment;
and

WHEREAS, it is proposed that FMC Corporation,
General Electric Company and Difco, Inc. enter into a
Conditional Sale Agreement dated as of the date hereof (such
Conditional Sale Agreement, when and if signed, being
hereinafter called the "Other Agreement") with the Railroad
covering railrocad equipment as described in the Schedules
attached thereto;

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto agree as follows:
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SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will sell and deliver to the
Railroad, and the Railroad will purchase from the
Manufacturer and accept delivery of and pay for as
hereinafter provided, those Items of Equipment which are
indicated on Schedules A and B attached hereto to be sold by
the Manufacturer, each Item of which shall be constructed in
accordance with the applicable specifications referred to in
said Schedules A and B with such modifications thereof as
may be agreed upon in writing by the Railroad and the
Manufacturer (which specifications and modifications, if
any, are hereinafter called the "Specifications"). The
design and quality of equipment and material used in the
manufacture of such Items shall conform to all Department of
Transportation and Interstate Commerce Commission
requirements and specifications, if applicable, for new
equipment in effect on the date such Items are delivered
hereunder, and to all Rules of the Association of American
Railroads, applicable to new railroad equipment of the
character of such Items as of the date of this Agreement.

SECTION 2. DELIVERY.

4 2.1. The Manufacturer will deliver the various
Items of Eguipment to be sold by it to the Railroad in
accordance with the delivery schedule set forth in Schedules
A and B attached hereto; provided, however, that the
Manufacturer shall have no obligation to deliver any Item of
Equipment hereunder if an Event of Default, or any event
which with the lapse of time or the giving of notice, or
both, would constitute an Event of Default, has occurred and
is continuing.

2.2. The Manufacturer's obligation as to time of
. delivery is subject, however, to delays resulting from
causes beyond the Manufacturer's reasonable control,
including, but not limited to, acts of God, acts of
government such as embargoes, priorities and allocations,
war or war conditions, riots or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood,
explosion, damage to plant, equipment or facilities, or
delays in receiving necessary materials.



2.3. Notwithstanding the foregoing provisions, any
Item of Equipment not delivered and accepted on or before
the outside delivery date provided therefor in Schedules A
and B hereto, shall be excluded from this Agreement and not
included in the term "Equipment" as used in this Agreement.
In the event of any such exclusion the Manufacturer shall
remain obligated to sell and deliver to the Railroad, and
the Railroad shall remain obligated to purchase from the
Manufacturer, accept delivery of and pay for, any such Item
of Equipment thus excluded from this Agreement, and the
Railroad and the Manufacturer shall execute an agreement
supplemental hereto limiting this Agreement to the Egquipment
not excluded herefrom, and the Manufacturer and the Railroad
shall further execute a separate agreement providing for the
sale of such excluded Equipment by the Manufacturer to the
Railroad upon the same terms and conditions as those
contained herein, modified only to the extent necessary to
provide for payment in cash upon delivery of the Equipment
either directly or indirectly by means of a conditional sale
agreement, equipment trust or other appropriate method of
financing as the Railroad may determine and as may be
reasonably satisfactory to the Manufacturer.

2.4. The Equipment during construction shall be
subject to inspection by one or more inspectors or other
authorized representatives of the Railrocad. Upon completion
of each Item of Equipment, it shall be presented to such
inspectors or representatives for inspection at the place
designated herein for delivery of such Item of Equipment,
and, if such Item of Equipment conforms to the
Specifications applicable thereto, such inspectors or
representatives shall execute and deliver to the
Manufacturer a certificate or certificates of acceptance
(hereinafter called the "Certificate of Acceptance") stating
that such Item of Equipment has been inspected and is
accepted by them on behalf of the Railroad and is marked in
accordance with Section 5.1 hereof. Any Certificate of
Acceptance may cover any number of Items of Equipment. Such
Certificate of Acceptance shall be conclusive evidence that
the Items of Equipment covered thereby have been delivered
to the Railroad and conform to the Specifications and are
acceptable to the Railrocad in all details.

2.5. The Manufacturer shall bear the risk of loss
of each Item of Equipment or damage thereto until delivery
(at such place as specified in the Manufacturer's Schedule



attached hereto) to and acceptance by the Railroad. Upon
such delivery to and acceptance by the Railroad of each such
Item of Egquipment the Railroad shall bear the risk of loss
of or damage to such Item.

SECTION 3. PURCHASE PRICE AND PAYMENT .

3.1. The base price per Item of Equipment,
including freight charges, if any, to place of destination
but exclusive of interest and all other charges, is as set
forth in Schedules A and B attached hereto. The base price
per Item of Equipment shall be subject to increase or
decrease as may be agreed to in writing by the Manufacturer
and the Railroad, and the term "Purchase Price" as used
herein shall mean the base price as so increased or
decreased.

3.2. For the purpose of making settlement for the
Egquipment, the Equipment hereunder and under the Other
Agreement shall be divided into not more than 20 groups of
Items of Eguipment, or such other number as shall be agreed
to by the parties hereto (each such group of Items being
hereinafter called a "Group").

3.3. The Railroad hereby acknowledges itself to be

indebted to the Manufacturer in the amount of, and hereby

promises to pay to the Manufacturer at such bank or trust
company in the United States as the Manufacturer or its
assignee shall designate for payment to it in funds
immediately available at such place of payment, the Purchase
Price of the Equipment (hereinafter sometimes referred to as
the "Conditional Sale Indebtedness") in installments as
follows:

(a) ©On April 1, 1980 and on each April 1 and
October 1 thereafter, an installment of interest
accrued on the unpaid portion of the Conditional
Sale Indebtedness from time to time outstanding
until the same shall have become due and payable,
at a rate per annum (i) from January 1, 1980
through September 30, 1983 equal to the Prime Rate
(as defined below), (ii) from October 1, 1983
through September 30, 1986 equal to 103% of said
Prime Rate and (iii) from October 1, 1986 through

{
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September 30, 1988 equal to 106% of said Prime
Rate;

(b) On October 1, 1983 and on each October 1
thereafter to and including October 1, 1987, in
addition to the installment of interest then
payable, an installment equal to $200,000;
provided, however, that in no event shall an
installment made under this subsection (b) be in
excess of the entire principal balance remaining
unpaid as of the date of such installment; and

(c) On October 1, 1988, in addition to the
installment of interest then payable, an
installment egual to the entire principal balance,
if any, remaining unpaid as of said date.

As used herein the term "Prime Rate" shall mean the prime
commercial lending rate per annum announced by The Chase
Manhattan Bank (National Association) at its principal
office in New York City from time to time, each change in
such announced rate to be effective for purposes of this
Agreement on the day on which such change is effective.

3.4. The term "Closing Date" with respect to each
Group shall mean such date not later than December 31, 1980
which is not more than twenty business days following
presentation, by the Manufacturer of the Items of Equipment
included in such Group, to the Railroad of the invoice, or
invoices, and the Certificate or Certificates of Acceptance
with respect to such Group, as shall be fixed by the
Railroad by written or telegraphic notice delivered to the
Manufacturer and any assignee thereof at least five business
days prior to the Closing Date designated therein. '

3.5. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays on
which banks in the State of New York are authorized or
regquired to close. If any date on which a payment is to be
made hereunder is not a business day, the amount otherwise
payable on such date shall be payable on the next succeeding
business day, and no interest on such amount shall accrue
for the period from and after the nominal date for payment
thereof to such next succeeding business day.
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3.6. Interest under this Agreement shall be
determined on a basis of a year of 365 or 366 days, as the
case may be, for the actual number of days (including the
first day but excluding the last day) elapsed.

3.7. The Railroad will pay interest, payable on
demand, on all unpaid balances of indebtedness, after the
same shall have become due and payable pursuant to the terns
hereof (whether at stated maturity, by acceleration or
otherwise), at a rate per annum egqual at all times to one
percent per annum above (i) the Prime Rate from January 1,
1880 through September 30, 1983, (ii) 103% of the Prime Rate
from October 1, 1983 through September 30, 1986 and (iii)
1069 of the Prime Rate from October 1, 1886 through
September 30, 1988 and thereafter, provided, however, that
the parties hereto may specify a different interest rate to
be applicable to any refinancing hereunder.

3.8. All payments provided for in this Agreement
shall be made by the Railroad in such coin or currency of
the United States of America as at the time of payment shall
be legal tender for the payment of public and private debts
by 1 p.m. New York City time on the day any such payments
are due.

3.9. The Railroad may, upon at least five business
days' notice to the Manufacturer, prepay the Conditional
Sale Indebtedness in whole or in part with accrued interest
to the date of such prepayment on the amount prepaid,
provided that each partial prepayment shall be in an amount
(exclusive of interest) equal to $100,000 or an integral
multiple thereof and shall be applied to the installments in
.the inverse order of their maturities.

3.10. If this Agreement shall be assigned as
contemplated by Section 14.4, the Railroad agrees to pay to
the Agent a commitment fee at the rate of 1/2 of 1Y% per
annum on the unused portion of the aggregate $75,589,000
commitment arranged by the Agent to finance the purchase of
the Equipment hereunder and under the Other Agreement,
computed from November 15, 1879 to the later of the final
Closing Date hereunder or the final Closing Date under the
Other Agreement (hereinafter called the "Ultimate Closing
Date"), payable on April 1, 1980, October 1, 1980 and on the
Ultimate Closing Date. The Railroad agrees to pay the Agent
a commitment fee at the rate of 1/2 of 1% per annum upon the




additional $1,000,000 over and above said $75,589,000
commitment computed from the date of the Railroad's notice
to the Agent that such additional amount shall be required
to the Closing Date upon which such amount is drawn down and
payable at such Closing Date.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1. The Manufacturer shall and hereby does retain
the full legal title to and property in the Equipment built
by it until the Railroad shall have made all of the payments
hereunder and shall have kept and performed all its
agreements herein contained, notwithstanding the delivery of
the Equipment to and the possession and use thereof by the
Railroad as herein provided. Any and all additions to the
Equipment and any and all replacements of the Egquipment and
of parts thereof and additions thereto shall constitute
accessions to the Equipment and shall be subject to all
terms and conditions of this Agreement and included in the
term "Equipment" as used in this Agreement.

4.2. When and only when the Manufacturer shall
have been paid in full the aggregate amount of the
Conditional Sale Indebtedness, together with interest
thereon and all other payments as herein provided, and all
the Railroad's other obligations herein contained shall have
been performed, absolute right to the possession of, title
to and property in the Equipment shall pass to and vest in
the Railroad without further transfer or action on the part
of the Manufacturer except that the Manufacturer, if
requested by the Railrocad so to do, will execute a bill or
bills of sale of the eguipment transferring the
Manufacturer's title thereto and property therein to the
Railroad or upon its order free of all liens and
encumbrances created or retained hereby and deliver such
bill or bills of sale to the Railroad at its address
specified in Section 21 herecf, and will execute in the same
manner and deliver at the same place, for filing,
registering, recording or depositing in all necessary public
offices, such instrument or instruments in writing as may be
necessary or appropriate in order then to make clear upon
the public records the title of the Railroad to the
equipment, and will pay to the Railroad any money paid to
the Manufacturer pursuant to Section 6 hereof and not
theretofore applied as therein provided. The Railroad



hereby waives and releases any and all rights, existing or
that may be acquired, in or to the payment of any penalty,
forfeit or damages for failure to execute and deliver such
bill or bills of sale or to file any certificate of payment
in compliance with any law or statute requiring the filing
of the same, except for failure to execute and deliver such
bill or bills of sale or to file such certificate within a
reasonable time after written demand by the Railroad.

SECTION 5. MARKING OF EQUIPMENT.

5.1. The Railroad will cause each Item of
Equipment to be kept numbered with its road number, if
applicable, as set forth in Schedules A and B hereto and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in
contrasting color upon both sides of each Item of Equipment
in letters not less than one inch in height, the words "Unit
Subject to Security Interest of the Agent Bank under
Conditional Sale Agreement Recorded with the I.C.C.", with
appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
title of the Manufacturer to such Item of Equipment, its
rights under this Agreement and the rights of any assignee
under Section 14 hereof. The Railrocad will not place any
such Item of Equipment in operation or exercise any control
or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace
promptly any such names and word or words which may be
removed, defaced, obliterated or destroyed. The Railroad
will not change the road number of any Item of Equipment
except with the consent of the Manufacturer and any assignee
pursuant to Section 14 hereof and in accordance with a
statement of new road numbers to be substituted therefor,
which consent and statement previously shall have been
filed, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited.

5.2. Except as above provided, the Railroad will
not allow the name of any person, association or corporation
to be placed on the Eguipment as a designation that might be
interpreted as a claim of ownership; provided, however, that
the Railroad may cause the Equipment to be lettered with the
names or initials or other insignia customarily used by the
Railrocad or its affiliates on railroad eguipment used by it



of the same or a similar type for convenience of
identification of the right of the Railroad to use the
Equipment under this Agreement.

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of Equipment shall
be or become lost, stolen, destroyed, or irreparably
damaged, or shall be regquisitioned or taken over by any
governmental authority under the power of eminent domain or
otherwise or rendered permanently unfit for use from any
cause whatsoever (each such occurrence, except for any
requisition which by its terms is indefinite or does not
exceed the original term of this Agreement, being
hereinafter called a "Casualty Occurrence"), prior to the
payment of the indebtedness in respect of the Purchase Price
of such Item, together with interest thereon and all other
payments required hereby, the Railroad shall, within 30 days
after a responsible officer of the Railrocad shall have
received notice that such Item of Equipment has suffered a
Casualty Occurrence, but in no event later than 180 days
after such Item of Equipment has suffered a Casualty
Occurrence, fully inform the Manufacturer in regard thereto.
Whenever from time to time the total Depreciated Value (as
defined in Section 6.3, of Items of Eguipment hereunder and
under the Other Agreement which have suffered a Casualty
Occurrence (exclusive of Items of Equipment having suffered
a Casualty Occurrence with respect to which payments or
replacements shall have been made to the Manufacturers
pursuant to this Section 6 or Section 6 of the Other
Agreement) shall exceed $500,000 (or such lesser amount as
the Railroad shall elect), the Railroad shall, within 30
days of such event, pay the Manufacturer and the
Manufacturers under the Other Agreement a sum egual to the
aggregate Depreciated Value, as of such date of payment, of
such Items of Equipment under this Agreement and under the
Other Agreement; provided, however, that if prior to the
date such payment is required to be made the Railroad, at
its election, shall have transferred, in accordance with
Section 6.6, to the Manufacturer hereunder or the
Manufacturers under the Other Agreement, title to a
replacement Item or Items of Equipment meeting the
requirements of clause (iii) of Section 6.2, then, in such
case, there shall be deducted from the amount of such
payment an amount equal to the aggregate Depreciated Value,
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as of such date of payment, of all such replacement Items of
Equipment. The Railroad shall file with the Manufacturer a
certificate of a Vice President or the Comptroller or other
Chief Accounting Officer of the Railroad setting forth the
Depreciated Value, as of such date of payment, of each Item
of Equipment suffering a Casualty Occurrence.

6.2. Any money paid to the Manufacturer pursuant
to Section 6.1 hereof shall, so long as no Event of Default
shall have occurred and be continuing, be applied, in whole
or in part, as the Railroad shall direct in a written
instrument filed with the Manufacturer, either (i) to prepay
indebtedness in respect of the Purchase Price of the
Equipment hereunder or under the Other Agreement, (ii) to or
toward the cost of an Item or Items of Equipment of new
standard gauge (if applicable) railroad equipment excluding
passenger equipment to replace such Item of Equipment having
suffered a Casualty Occurrence and which new Item or Items
of Equipment shall be of a quality and have a value and
utility at least equal to such Item of Eguipment having
suffered a Casualty Occurrence or (iii) to be released to
the Railroad against transfer, in accordance with Section
6.6, to the Manufacturer of title to an Item or Items of
used standard gauge (if applicable) railroad equipment which
shall be free of all liens and charges except as permitted
by Section 10 and shall be of the same character as the
Equipment described in Schedules A and B hereto (or of such
other character as may be acceptable to the Manufacturer) to
replace such Item or Items of Equipment having suffered a
Casualty Occurrence. In case any such money shall be
applied to prepay indebtedness, it shall be so applied, on
such date as the Railroad shall specify in such written
direction, to prepay without penalty or premium the unpaid
balance of the principal installments of the Purchase Price
of the Equipment hereunder and under the Other Agreement
thereafter falling due in the inverse order of the maturity
of such installments and ratably as between such
installments due hereunder and under the Other Agreement.

In case of replacement pursuant to clause (ii) of the first
sentence of this Section 6.2, the amount to be paid by the
Manufacturer in respect of any replacing Item shall not
exceed the lesser of the cost of such Item or the amount
which such Item would have cost if acquired on the earliest
date when any of such money was paid to the Manufacturer,
and the Railroad shall pay any additional cost of such Item.
Under no circumstance shall the Manufacturer be regquired
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under this Section 6.2 to make prepayments or to pay for
replacements except out of funds paid to the Manufacturer
pursuant to Section 6.1 hereof. In the case of any
replacement pursuant to clause (ii) of the first sentence of
this Section 6.2, the Purchase Price of such replacing Item
shall for the purpose of this Agreement be the amount of
money advanced by the Manufacturer in payment therefor, but
shall not include any portion of the cost thereof paid by
the Railrocad. The amount which any such replacing Item
would have cost if acquired on the earliest date when any of
such money was paid to the Manufacturer shall be
conclusively determined by the certificate of a Vice
President or the Comptroller or other Chief Accounting
Officer of the Railroad to be filed as hereinafter provided.
In the case of each release of money to the Railroad
pursuant to clause (iii) of the first sentence of this
Section 6.2, the amount of money so released shall be equal
to the Depreciated Value, as of the date such money was paid
to the Manufacturer pursuant to Section 6.1, of the used
replacement Item or Items transferred to the Manufacturer
pursuant to said clause (iii), as the amount of such
Depreciated Value shall be certified to by the Railroad in
connection with such release as provided in Section 6.6.

6.3. The "Depreciated Value" as of any date of
determination of any original or replacement Item of
Equipment shall mean the purchase price paid for such Item
when new depreciated to such date of determination on a
straight line basis from the date such Item was originally
delivered by the manufacturer thereof to a residual value of
zero, computed at the rate of 6.667% of such purchase price
per year pro rated on a daily basis. For the purpose of
computing the Depreciated Value of any Item of Equipment
which has suffered a Casualty Occurrence, such Depreciated
Value shall be computed on a daily basis to the date of the
occurrence of such Casualty Occurrence.

6.4. So long as nc Event of Default shall have
occurred and be continuing, any money paid to the
Manufacturer pursuant to this Section 6 shall, if the
Railroad shall in writing so direct, be invested, pending
its application as hereinabove provided, in (i) such direct
obligations of the United States of America or any agency or
instrumentality thereof, or other obligations for which the
faith of the United States is pledged to provide for the
payment of principal and interest or (ii) commercial paper
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or finance company paper rated "A-1" or "P-1" or their
equivalent by Standard & Poors Corporation or a comparable
national rating agency or (iii) obligations issued or
guaranteed by any state of the United States or the District
of Columbia or any political subdivision of any such state
or district rated "AA" or better by a national rating
service, or (iv) repurchase agreements fully secured by any
one or more of the obligations referred to in clause (i)
above, or (v) certificates of deposit issued by or bankers'
acceptances drawn on and accepted by commercial banks in the
United States of America which are members of the Federal
Reserve System having total assets aggregating at least
$200,000,000, in each case maturing in not more than one
year from the date of such investment (all such investments
being hereafter called "Investments"), as may be specified
in such written direction. Any such obligations shall from
time to time be so0ld and the proceeds reinvested in such
Investments as the Railroad may in writing direct. Any
interest or earned discount received by the Manufacturer on
any Investments shall be held by the Manufacturer and
applied as herein provided. Upon any sale or the maturity
of any Investments, the proceeds thereof, plus interest
received by the Manufacturer thereon, up to the cost
(including accrued interest or earned discount) thereof,
shall be held by the Manufacturer for application pursuant
to this Section 6, and any excess shall be paid to the
Railroad. 1f such proceeds (plus such interest or earned
discount) shall be less than such cost, the Railroad will
promptly pay to the Manufacturer an amount equal to such
deficiency. The Railroad will pay all expenses incurred by
the Manufacturer in connection with the purchase and sale of
Investments.

6.5. The Railroad will cause any replacing Item to
be plated or marked as provided in Section 5.1 hereof. Any
and all such replacements of Equipment shall constitute
accessions to the Equipment and shall be subject to all of
the terms and conditions of this Agreement as though part of
the original Equipment delivered hereunder and shall be
included in the term "Equipment" as used in this Agreement.
Title to all such replacements shall be free and clear of
all liens and encumbrances and shall be taken initially and
shall remain in the name of the Manufacturer subject to the
provisions hereof, and the Railroad shall promptly execute,
acknowledge, deliver, file and record all such documents
(including the filing with the Interstate Commerce
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Commission in accordance with applicable law and the deposit
with the Registrar General of Canada pursuant to Section 86
of the Railway Act of Canada and publication of notice of
such deposit in The Canada Gazette in accordance with said
Section 86 of an appropriate supplemental agreement
describing such replacements) and do any and all such acts
as may be necessary to cause such replacements to come under
and be subject to this Agreement and to protect the title of
the Manufacturer to such replacements. All such
replacements shall be warranted in like manner as the Items
replaced, and the vendor of the replacements shall, if other
than the Manufacturer, duly consent to the subjection
thereof to this Agreement and agree to be bound by all the
terms and provisions contained herein in respect of such
replacements in the like manner as the Manufacturer is in
respect of the original Equipment delivered hereunder.

6.6. Whenever the Railroad shall file with the
Manufacturer, pursuant to the foregoing provisions of this
Section 6, a written direction to apply money to or toward
the cost of a replacing Item of new standard gauge (if
applicable) railroad equipment or to release money to the
Railroad against transfer of title to the Manufacturer of a
replacing Item of used standard gauge (if applicable)
railroad equipment, or whenever the Railroad shall transfer
title to the Manufacturer of such a replacing Item of used
standard gauge (if applicable) railroad equipment pursuant
to Section 6.1, the Railroad shall file with the
Manufacturer in such number of counterparts as may
reasonably be requested:

(a) a certificate of a Vice President or Chief
Accounting Officer of the Railrocad, authorized to make
such a certification, certifying: (i) if such replacing
Item is a new, unused Item, that such Item is new
standard gauge (if applicable) railroad egquipment (other
than passenger egquipment) and has been plated or marked
as required by the provisions of this Section 6 and
certifying the cost of such replacing Item, the amount
which such replacing Item would have cost if acquired on
the earliest date when any such money was paid to the
Manufacturer and that the cost thereof does not exceed
the fair value of such Item and that such replacing Item
has a quality and value and utility at least equal to
the Item or Items replaced; and (ii) if such replacing
Item is a used Item, that such Item is used standard
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guage (if applicable) railroad equipment (other than
passenger equipment) and has been plated and marked as
required by the provisions of this Section 6 and
certifying the Depreciated Value of such Item, as of the
earliest date any such money was paid to the
Manufacturer, and that such replacing Item is of the
character required by the terms of clause (iii) of the
first sentence of Section 6.2;

(b) an opinion of counsel for the Railroad that
title to each replacing Item is vested in the
Manufacturer free and clear of all liens and
encumbrances, and that such Item has come under and
become subject to this Agreement and the security
interest of the Agent hereunder;

(c) a bill of sale in favor of the Manufacturer cr
its assignee covering such replacement Item from, if a
new Item, the Manufacturer thereof or, if a used Itemn,
the Railroad; and

(d) copies of financing statements filed in
accordance with the Uniform Commercial Code where such
replacing Item is not rolling stock.

6.7. In the event that any moneys paid to, or held
by, the Manufacturer pursuant to this Section 6 are applied
to the prepayment of indebtedness in respect of the Purchase
Price, the Railroad will pay to the Manufacturer on the date
of such application interest then accrued and unpaid on the
indebtedness so prepaid.

If any Event of Default shall have occurred and be
continuing, then so long as such Event of Default shall
continue all money then held by the Manufacturer pursuant to
this Section 6 shall be applied by the Manufacturer as if
such money were money received upon the sale of Equipment
pursuant to Section 16 hereof.

6.8. In order to facilitate the sale, or other
disposition of any Equipment suffering a Casualty
Occurrence, the Manufacturer shall upon regquest of the
Railroad, provided the Railroad shall then be in compliance
with the terms of this Section 6, execute and deliver to the
Railrcad or the Railroad's vendee, assignee or nominee, a
bill of sale (without warranties) for such Equipment, and
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such other documents as may be required to release such
Equipment from the terms and scope of this Conditional Sale
Agreement, in such form as may be reasonably requested by
the Railroad.

6.9. In the event that prior to the expiration of
the term of this Agreement, the use of any Item of Equipment
is requisitioned or taken by any governmental authority
under the power of eminent domain or otherwise for an
indefinite period or for a stated period ending on or before
said date, the Railroad's duty to pay the indebtedness in
respect of the Purchase Price thereof shall continue for the
duration of such requisitioning or taking. The Railroad
shall be entitled to receive and retain for its own account
all sums payable for any such period by such governmental
authority as compensation for requisition or taking of
possession.

6.10. The Railroad represents and warrants that
not more that $3,000,000 in aggregate Purchase Price of
Items of Egquipment under this Agreement and under the Other
Agreement constitutes Equipment which is not operable on
railroad tracks; and the Railroad agrees that no purchase of
new Equipment or replacement of used Equipment under this
Section & or Section 6 of the Other Agreement will at any
time result in a greater proportion of all Equipment
hereunder and under the Other Agreement (computed on the
basis of Depreciated Value as of such time) constituting
Equipment not operable on railroad tracks than the ratio of
$3,000,000 to $75,589,000.

SECTION 7. TAXES.

All payments to be made by the Railroad hereunder
will be free of expense to the Manufacturer for collection
or other charges and will be free of expense to the
Manufacturer in respect of the amount of any local, state or
federal taxes, license and registration fees, assessments,
charges, fines, penalties, sales, use and property taxes,
gross receipts taxes arising out of receipts from use or
operation of the Equipment, and other taxes, fees, and
governmental charges similar or dissimilar to the foregoing
(other than net income, excess profits and similar taxes)
hereafter levied or imposed upon, or measured by, this
Agreement or any sale, use, payment, shipment, delivery or
transfer of title under the terms hereof, all of which
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expenses, taxes and licenses the Railroad assumes and agrees
to pay on demand in addition to the other amounts payable by
it pursuant to this Agreement. The Railroad will also pay
promptly all taxes and assessments which may be imposed upon
the Equipment or for the use or operation thereof by the
Railroad or upon the earnings arising therefrom or upon the
Manufacturer solely by reason of its ownership thereof and
will keep at all times all and every part of the Equipment
free and clear of all taxes and assessments which might in
any way affect the title of the Manufacturer or result in a
lien upon any Item of Equipment; provided, however, that the
Railroad shall be under no obligation to pay any taxes,
assessments, licenses, charges, fines or penalties of any
kind so long as it is contesting in good faith and by
appropriate legal proceedings such taxes, assessments,
licenses, charges, fines or penalties and the nonpayment
thereof does not, in the opinion of the Manufacturer,
adversely affect the property or rights of the Manufacturer
hereunder. If any such expenses, taxes, assessments,
licenses, charges, fines or penalties shall have been
charged or levied against the Manufacturer directly and paid
by the Manufacturer, the Railrocad shall reimburse the
Manufacturer on presentation of an invoice therefor;
provided, however, that the Railroad shall not be obligated
to reimburse the Manufacturer for any such expenses, taxes,
assessments, licenses, charges, fines or penalties so paid
unless the Manufacturer shall have submitted notice in
writing to the Railroad at least one business day in advance
of payment thereof.

SECTION 8. REPORTS AND INSPECTIONS.

8.1. On or before April 1 in each year, commencing
with the year 1981, the Railroad will furnish to the
Manufacturer an accurate statement, as of the preceding
December 31, (a) showing the amount, description and road
numbers (if applicable) of the Items of Eguipment then
subject to this Agreement, the amount, description and road
numbers (if applicable) of all Items of Equipment that may
have suffered a Casualty Occurrence during the preceding 12
months (or since the date of this Agreement, in the case of
the first such statement), and such other information
regarding the condition or repair of the Equipment as the
Manufacturer may reasonably request, and (b) stating that,
in the case of all Equipment repaired and repainted during
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the period covered by such statement, the markings required
by Section 5.1 hereof shall have been preserved or replaced.

8.2. 1In addition to the statements described in
Section 8.1 above, the Railroad will furnish to the
Manufacturer: (i) as soon as available and in any event
within 120 days after the end of each fiscal year of the
Railroad, a copy of the annual report for such year for the
Railroad, containing financial statements for such year
certified in a manner acceptable to the Manufacturer by
independent public accountants acceptable to the
Manufacturer; (ii) promptly after the sending or filing
thereof, copies of all reports which the Railroad sends to
any of its security holders, and copies of all reports and
registration statements which the Railrocad files with the
Securities and Exchange Commission or any national
securities exchange; (iii) as soon as possible and in any
event within 30 days after a Casualty Occurrence, a
statement showing the amount, description and road numbers
(if applicable) of all Items of Equipment that suffered such
Casualty Occurrence; and (iv) such other information
respecting the condition or operations, financial or
otherwise, of the Railrocad as the Manufacturer may from time
to time reasonably request.

8.3. The Manufacturer shall have the right, at its
sole cost and expense by its authorized representative, to
inspect the Egquipment and the Railroad's records with
respect thereto, at such times as shall be reasonably
necessary to confirm to the Manufacturer the existence and
proper maintenance thereof during the continuance of this
Agreement.

SECTION S©. ©POSSESSION, USE AND MAINTENANCE.

9.1. The Railroad, so long as no Event of Default
has occurred and is continuing under this Agreement, shall
have absolute right, from and after delivery of the
Equipment by the Manufacturer to the Railrocad, to the
possession of the Equipment and the use thereof upon the
railroad lines owned or operated by it either alone or
jointly with another and whether under lease or otherwise,
or upon the railroad lines owned or operated by any railroad
company controlled by or controlling the Railroad, or over
which it has trackage rights, and the Equipment may also be
used upon connecting and other railroads in the usual

r
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interchange of traffic and lease to other railrocads, from
and after delivery of the Equipment by the Manufacturer to
the Railroad; provided, however, that such use and lease
shall be subject to all the terms and conditions of this
Agreement and that the Railroad shall not assign or permit
the assignment of any Item of Equipment to service involving
the regular operation and maintenance thereof outside the
continental United States. The Railrocad agrees that it will
not permit at any time more than 2% in aggregate Depreciated
Value, as of such time, of the Items of Equipment hereunder
and under the Other Agreement to be located in Mexico.

9.2. The Railroad shall use the Equipment only in
the manner for which it was designed and intended and so as
to subject it only to ordinary wear and tear. The Railroad
shall, at its own cost and expense, maintain and keep the
Equipment in good order, condition and repair, crdinary wear
and tear excepted, suitable (if applicable) for use in
interchange. The Railroad shall not modify any Item of
Equipment without the written authority and approval of the
Manufacturer which approval shall not be unreasonably
withheld, provided that no such approval shall be necessary
if and to the extent such modification is required by
Section 11 hereof. Any parts (except communications, signal
and automatic control equipment and devices having a similar
use which are added to any Item of Equipment by the
Railroad, the cost of which is not included in the Purchase
Price of such Item and which are not required for the
operation or use of such Item by the Interstate Commerce
Commission, the Department of Transportation or any other
regulatory body) installed or replacements made by the
Railroad upon any Item of Equipment shall be considered
accessions to such Item of Equipment and title thereto shall
be immediately vested in the Manufacturer, without cost or
expense to the Manufacturer.

SECTION 10. ©PROHIBITION AGAINST LIENS.

10.1. The Railrocad will pay or satisfy and
discharge any and all sums claimed by any party by, through
or under the Railrocad or its successors or assigns which, if
unpaid, might become a lien or a charge upon any Item of
Equipment equal or superior to the security title of the
Manufacturer, and any liens, encumbrances or charges which
might be levied against or imposed upon any Item of
Egquipment as a result of the failure of the Railroad to
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perform or observe any of its covenants or agreements under
this Agreement, but shall not be required to pay or
discharge any such claim so long as the validity thereof
shall be contested by the Railroad in good faith and by
appropriate legal proceedings in any reasonable manner and
the nonpayment thereof does not, in the opinion o¢of the
Manufacturer, adversely affect the property or rights of the
Manufacturer hereunder.

10.2. The covenant of Section 10.1 will not be
deemed breached by reason of liens for taxes, assessments or
governmental charges or levies, in each case not due and
delingquent, or undetermined or inchoate materialmen's or
other liens arising in the ordinary course of business and
mechanics', workmen's, repairmen's or other liens arising in
the ordinary course of business and, in each case, not

delinguent (such liens being herein called "permitted
liens").

SECTION 11. COMPLIANCE WITH RULES, LAWS AND REGULATIONS.

During the term of this Agreement, the Railroad
will comply in all respects with all laws of the
jurisdictions in which its operations involving the
Equipment may extend, with the Interchange Rules of the
Association of American Railroads and with all rules of the
United States Department of Transportation, the Interstate
Commerce Commission, and any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over the Equipment, to the extent that such
laws and rules affect the operation or use of the Equipment;
and in the event that such laws or rules require the
alteration of the Equipment, the Railroad will conform
therewith at its expense, and will maintain the same in
proper condition for operation under such laws and rules;
provided, however, that the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion of
the Manufacturer, adversely affect the property or rights of
the Manufacturer hereunder.

SECTION 12. INDEMNITIES.

12.1. The Railroad agrees to indemnify, protect
and hold harmless the Manufacturer against all losses,
damages, injuries, liabilities, claims and demands
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whatsoever, regardless of the cause thereof, and expenses in
connection therewith, including claims for strict liability
in tort and counsel fees, arising out of retention by the
Manufacturer of security title to the Equipment, or out of
the use and operation thereof during the period when
security title thereto remains in the Manufacturer. This
covenant of indemnity shall continue in full force and
effect notwithstanding payment in full of the aggregate
amount of the Conditional Sale Indebtedness, together with
interest thereon, and all other payments as herein provided,
and the conveyance of the Equipment, as provided in Section
4.2 hereof, or the termination of this Agreement in any
manner whatsoever; provided, that any assignee under Section
14 hereof shall receive the full benefit of this Section
12.1 notwithstanding the retention by the Manufacturer of
its rights hereunder.

12.2. The Railroad, after delivery to and
acceptance by the Railroad pursuant to Section 2.5 hereof of
each Item of Equipment, will bear the risk of, and shall not
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of such Item of
Equipment.

12.3. ,The Manufacturer hereby assigns to the
Railroad and its respective successors and assigns, each and
all of its rights against the manufacturer of each Item of
Equipment to be sold by it insofar as such rights arise out
of any or all warranties, express or implied, with respect
to such Item of Equipment, and the Manufacturer hereby
appoints and constitutes the Railroad its agent and
attorney~in~fact during the term of this Agreement, so long
as the Railroad is not in default hereunder, to assert and
-enforce, from time to time in the name and for the account
of the Manufacturer and the Railroad, as their interests may
appear, in all cases at the sole cost and expense of the
Railroad, whatever claims and rights the Manufacturer may
have against said manufacturer thereof upon said warranties;
it being understood, however, that said assignment and
appointment are not exclusive, that the Railroad shall not
have the sole right to assert and enforce such claims and
rights in respect of such warranties and that the
Manufacturer has concurrently with such assignment and
appointment, similarly assigned such claims and rights to
the assignee of its right, title and interest under this
Agreement and appointed such assignee its agent and
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attorney-in-fact to assert and enforce such claims and
rights for its benefit as well. THE ASSIGNMENT PROVIDED FOR
IN THIS SECTION 12.3 IS EXPRESSLY IN LIEU OF, AND THE
MANUFACTURER HEREBY EXPRESSLY DISCLAIMS ANY LIABILITY UNDER,
ANY WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS
HEREUNDER AS LIMITED HEREBY, AND THE MANUFACTURER DOES NOT
ASSUME OR AUTHORIZE ANY PERSON TO ASSUME FOR IT ANY OTHER
LIABILITY IN CONNECTION WITH THE DELIVERY OF THE EQUIPMENT.
IN NO EVENT SHALL THE MANUFACTURER BE LIABLE FOR DAMAGES,
INCLUDING, WITHOUT LIMITATION, SPECIAL, INCIDENTAL  OR
CONSEQUENTIAL DAMAGES OR COMMERCIAL LOSS.

SECTION 13. ASSIGNMENT OF PATENT INDEMNITIES.

13.1. The Manufacturer hereby assigns to the
Railroad and its respective successors and assigns, each and
all of its rights against the manufacturer of each Item of
Equipment to be sold by it insofar as such rights arise out
of any or all indemnities with respect to such Items of
Equipment for violations of patents or similar rights, and
the Manufacturer hereby appoints and constitutes the
Railroad its agent and attorney-in-fact during the term of
this Agreement so long as the Railroad is not in default
hereunder, to assert and enforce as long as the Railroad is
not in default hereunder, to assert and enforce, from time
to time in the name and for the account of the Manufacturer
and the Railroad, as their interests may appear, in all
cases at the sole cost and expense of the Railroad, whatever
claims and rights the Manufacturer may have against said
manufacturer thereof upon said indemnities; it being
understood, however, that said assignment and appointment
are not exclusive, that the Railroad shall not have the sole
right to assert and enforce such claims and rights in
respect of such indemnities and that the Manufacturer has
concurrently with such assignment and appointment, similarly
assigned such claims and rights to the assignee of its
right, title and interest under this Agreement and appointed
such assignee its agent and attorney-in-fact to assert and
enforce such claims and rights for its benefit as well.
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SECTION 14. ASSIGNMENTS.

14.1. Except as otherwise provided in Section 9.1
hereof, the Railroad, to the extent that it may effectively
do so under applicable law, covenants not to sell, assign,
transfer or otherwise dispose of all or any of its rights
under this Agreement or transfer the right to possession of
any Item of Equipment without first obtaining the written
consent of the Manufacturer. An assignment or transfer to a
railroad company or other purchaser (including a successor
corporation by consolidation or merger) which shall acquire
all or substantially all the railroad lines of the Railroad,
and which by execution of an appropriate instrument
satisfactory to the Manufacturer shall assume and agree to
perform each and all of the obligations and covenants of the
Railroad hereunder, shall not be deemed a breach of this
covenant. A lease of any or part cf the Equipment to a
subsidiary at least 80Y% directly or indirectly owned by the
Railroad shall not be deemed to be a breach of this
covenant, provided that the Railroad shall continue to be
obligated under all the terms of this Agreement.

14.2. All or any of the rights, benefits and
advantages of the Manufacturer under this Agreement,
including the right to receive the payments herein provided
to be made by the Railroad, may be assigned by the
Manufacturer and reassigned by an assignee at any time or
from time to time. No such assignment shall subject any
assignee to, or relieve the Manufacturer from, any of the
obligations of the Manufacturer to sell and deliver the
Equipment in accordance with Sections 1 and 2.1 hereof, or
relieve the Railroad of its obligations to the Manufacturer
hereunder.

14.3. Upon any such assignment, either the
assignor or the assignee shall give written notice to the
Railroad, together with a counterpart or copy of such
assignment, stating the identity and post office address of
the assignee, and such assignee shall, by virtue of such
assignment, acquire all of the Manufacturer's right,
security title and interest in and to the Equipment subject
only to such reservations as may be contained in such
assignment. From and after the receipt by the Railroad of
the notification of any such assignment, all payments and
notices thereafter to be made by the Railroad hereunder
shall, to the extent so assigned, be made to the assignee at
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the address of the assignee specified in the aforesaid
notice.

14.4. The Railroad hereby acknowledges that,
concurrently with the execution and delivery of this
Agreement and in accordance with the custom of railroad
equipment manufacturers, the Railroad has made arrangements
for and the Manufacturer is executing and delivering an
Agreement and Assignment dated as of the date hereof
(hereinafter called the "Assignment") between the
Manufacturer and The Chase Manhattan Bank (National
Association), as agent and assignee (hereinafter called the
"Agent"), pursuant to which the Manufacturer is assigning
certain of its respective rights and interests hereunder.
The Railroad expressly acknowledges and agrees with the
Agent and its successors and assigns, for the purpose of
inducing the execution and delivery of the Assignment by the
Agent and its advance to the Manufacturer in consideration
therefor of an amount equal to the aggregate Purchase Price
of the Equipment, that the rights of the Agent and its
successors and assigns to the entire unpaid balance of the
aggregate amount of the Conditional Sale Indebtedness,
together with interest thereon, and all other payments as
herein provided, or any part thereof as so assigned, as well
as all other rights hereunder so assigned, shall not be
subject to any defense, setoff, counterclaim or recoupment
whatsoever, whether arising out of any breach of any
obligation of any Manufacturer in respect of the Equipment
or the manufacture, construction, delivery or warranty
thereof or with respect to any indemnity herein contained or
any interruption from whatsoever cause in the use, operation
or possession of the Equipment or any part thereof, or by
reason of any other indebtedness or liability, howsoever and
whenever arising, at any time owing to the Railroad by the
Manufacturer or to any other person, firm or corporation or
to any governmental authority, or for any cause whatsoever,
it being the intent hereof that, except in the case of an
intentionally wrongful act on the part of the Agent or its
successors and assigns, the Railroad shall be
unconditionally and absoclutely obligated to pay the Agent
the entire unpaid balance of the aggregate amount of the
Conditional Sale Indebtedness, together with interest
thereon, and all other payments as herein provided, all in
the manner and, upon the dates set forth in Section 3 hereof.
Any and all such obligations, if any and howsoever arising,
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shall be and remain enforceable by the Railroad agalnst and
only against the Manufacturer.

14.5. In the event of any such assignment, or
successive assignment, by the Manufacturer of security title
to the Equipment and of the Manufacturer's rights hereunder
with respect thereto, the Railroad will, whenever requested
by such assignee, change the names and word or words to be
marked on each side of each Item of Equipment so as to
indicate the security title of such assignee to the
Equipment with such names and word or words as shall be
specified by such assignee, subject to the requirements of
the laws of the jurisdictions in which the Equipment shall
be operated relating to such names and word or words for use
on equipment covered by conditional sale agreements with
respect to railroad eguipment. The cost of marking such
names and word or words with respect to the Agent (or to any
successor assignee of the Agent) shall be borne by the
Railroad. The cost of marking such names and word or words
in connection with any subsequent assignment (other than to
a successor agent or trustee of the Agent) will be borne by
the subsequent assignee.

14.6. In the event of any such assignment prior to
the completion of delivery of the Equipment, the Railroad
will, in connection with settlement for the Group subsequent
to such assignment, deliver to the assignee, at the time of
delivery by the Railroad of notice fixing the Closing Date
with respect to such Group, all documents reguired by the
terms of such assignment to be delivered to the assignee in
connection with such settlement, in such number of
counterparts as may reasonably be requested, except for any
opinion of counsel for the assignee.

14.7. 1f this Agreement shall have been assigned
by the Manufacturer (hereafter called the "Assigning
Manufacturer"), and the assignee shall not, whether by
reason of an insufficiency of funds or otherwise, make
payment to the Assigning Maufacturer on the Closing Date
with respect to any Item of Equipment manufactured by the
Assigning Manufacturer and designated for settlement on such
Closing Date of an amount equal to that portion of the
Purchase Price of such Item of Equipment as provided in the
instrument of assignment, the Assigning Manufacturer will
promptly notify the Railroad of such event, such Item of
Equipment shall be excluded from settlement on such Closing
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Date but fully preserving the Assigning Manufacturer's

. security title to such Item in a manner acceptable to the

Assigning Maufacturer and the Railroad shall not later than
60 days after such Closing Date pay or cause to be paid to
the Assigning Manufacturer the Purchase Price of all such
Items of Egquipment, or the portion thereof unpaid by the
assignee, such payment to be in cash, together with interest
for the period from and including the Closing Date on which
settlement was to have been made to but not including the
deferred date of payment of the Purchase Price under this
Section 14.7 at a rate per annum egqual to the Prime Rate,
or, if the Assigning Manufacturer and the Railroad shall
mutually agree, by means of a conditional sale agreement,
equipment trust or other appropriate method of financing as
the Railroad shall determine and as may be reasonably
satisfactory to the Assigning Manufacturer.

SECTION 15. APPLICATION OF PROVISIONS OF SECTION 16,
"EVENTS OF DEFAULT", AND SECTION 17, "REMEDIES".

It is contemplated that the Manufacturer will
assign certain of its rights under this Agreement, and all
its respective right, security title and interest in and to
the Equipment, to the Agent. It is desired by the parties
hereto that the Agent should upon such assignment be
entitled to enforce all of the assigned rights,- powers,
privileges and remedies of the Manufacturer under this
Agreement, including but not limited to the enforcement of
any remedies in case of an Event of Default under this
Agreement.

SECTION 16. EVENTS OF DEFAULT.

16.1. In the event that any one or more of the
following events of default ("Events of Default") shall
occur and be continuing, to-wit:

(a) The Railroad shall fail to pay in full any sum
payable by the Railroad when payment thereof shall be
due under Section 3 or 6 hereof and such default shall
continue for ten days; or

(b) The Railroad shall fail or refuse to comply
with any covenant, agreement, term or provision of this
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Agreement on its part to be kept and performed or to
make provision satisfactory to the Manufacturer for such
compliance for more than 30 days after written notice
from the Manufacturer specifying the default and
demanding the same to be remedied; or

(c) Any representation or warranty made by the
Railroad herein or in any statement or certificate
furnished to the Manufacturer or any assignee of the
Manufacturer pursuant to or in connection with this
Agreement or the Assignment proves untrue in any

material respect as of the date of issuance or making
thereof; or

(d) A case shall be commenced under subchapter IV
of chapter 11 of Public Law 95-598, 11 U.S.C. §1161 et
seqg. (as said Law may be amended from time toc time) by
or against the Railrcad and (unless such case shall
within 30 days from the commencement therecf be
dismissed, nullified, stayed or otherwise rendered
ineffective, but then only so long as such stay shall
continue in force or such ineffectiveness shall
continue) either (i) the trustee or trustees in such
proceeding, with the approval of the court having
jurisdiction, shall not have agreed in writing, within
the period specified in section 1168(a)(1l) of said Law,
to perform all obligations of the Railroad under this
Agreement and with the court's approval confirmed that
such obligations shall have the same status as
obligations incurred by such trustee or trustees or (ii)
any Event of Default (other than under this paragraph
(d)) occurring prior to or at any time after the
commencement of such case shall not have been duly cured
within the reéspective period specified in section
1168(a)(2) of said Law; or

(e) Any other proceedings shall be commenced by or
against the Railroad for any relief under any bankruptcy
or insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the
indebtedness payable hereunder) and (unless such
proceedings shall have been dismissed, nullified, stayed
or otherwise rendered ineffective but then only so long
as such stay shall continue in force or such
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ineffectiveness shall continue) all the obligations of
the Railroad under this Agreement shall not have been
duly assumed in writing, pursuant to a court order or
decree, by trustee or trustees or receiver or receivers
appointed for the Railrcad or for the property of the
Railroad in connection with any such proceedings in such
manner that such obligations shall have the same status
as obligations incurred by such trustee or trustees or
receiver or receivers, within 30 days after such
appointment or 60 days after such proceedings shall have
been commenced, whichever shall be earlier; or

(£) The Railroad shall make or suffer any
unauthorized assignment or transfer of this Agreement or
any interest herein or any unauthorized transfer of the
right to possession of any Item of Egquipment; or

(g) An Event of Default as defined in the Other
Agreement shall occur and be continuing;

then at any time after the occurrence and during the
continuance of such an Event of Default the Manufacturer
may, upon written notice to the Railroad and upon compliance
with any legal requirements then in force and applicable to
such action by the Manufacturer, declare the entire
indebtedness in respect of the Purchase Price of the
Equipment (including, without limitation, the entire unpaid
balance of the aggregate amount of the Conditional Sale
Indebtedness), together with the interest thereon then
accrued and unpaid, and all other amounts payable by the
Railroad under this Agreement, immediately due and payable,
without further demand, and the Manufacturer shall thereupon
be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Purchase Price
of the Eguipment so payable, with interest as aforesaid, and
to collect such judgment out of any property of the Railroad
wherever situated.

16.2. The Manufacturer may waive any such Event of
Default and its consequences and rescind and annul any such
declaration by notice to the Railroad in writing to that
effect. Upon any such waiver the respective rights of the
parties shall be as they would have been if no such Event of
Default had existed and no such declaration had been made.
Notwithstanding the provisions of this paragraph, it is
expressly understood and agreed by the Railroad that time is
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of the essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect any other
or subseguent default or impair any rights or remedies
consequent thereon.

SECTION 17. REMEDIES.

17.1. 1If an Event of Default shall have occurred
and be continuing as hereinbefore provided, then at any time
after the entire indebtedness in respect of the Purchase
Price of the Equipment shall have been declared immediately
due and pavable as hereinbefore provided and during the
continuance of such default, the Manufacturer may, upon such
further notice, if any, as may be required for compliance
with any mandatory requirements of law then in force and
applicable to the action to be taken by the Manufacturer,
take or cause to be taken by its agent or agents immediate
possession of the Equipment, or any Item thereof, without
liability to return to the Railroad any sums theretofore
paid and free from all claims whatsoever, except as
hereinafter in this Section 17 expressly provided, and may
remove the same from possession and use of the Railrocad and
for such purpose may enter upon the premises of the Railroad
or where the Equipment may be located and may use and employ
in connection with such removal any supplies, services and
aids and any available trackage and other facilities or
means of the Railroad, with or without process of law.

17.2. In case the Manufacturer shall rightfully
demand possession of the Equipment in pursuance of this
Agreement and shall reasonably designate a point or points
upon the lines of the Railroad for the delivery of the
Equipment to the Manufacturer, the Railroad shall, at its
own expense, forthwith and in the usual manner, cause the
Equipment to be moved to such point or points as shall be
reasonably designated by the Manufacturer and shall there
deliver the Equipment or cause it to be delivered to the
Manufacturer; and, at the option of the Manufacturer, the
Manufacturer may keep the Equipment on any of the railrocad
lines or premises of the Railroad until the Manufacturer
shall have leased, sold or otherwise disposed of the same,
and for such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any
point or points selected by the Manufacturer reasonably
convenient. The agreement to deliver the Equipment as
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hereinbefore provided is of the essence of this Agreement
between the parties, and, upon application to any court of
equity having jurisdiction in the premises, the Manufacturer
shall be entitled to a decree against the Railrcad regquiring
specific performance hereof. The Railroad hereby expressly
waives any and all claims against the Manufacturer and its
agent or agents for damages of whatever nature in connection
with any retaking of any Item of Equipment in any reasonable
manner.

17.3. If an Event of Default shall have occurred
and be continuing as hereinbefore provided, then at any time
thereafter during the continuance of such Event of Default
and after the entire indebtedness in respect of the Purchase
Price of the Egquipment shall have been declared immediately
due and payable as hereinbefore provided (unless such
declaration has been rescinded and annulled as provided in
Section 16.2 hereof), the Manufacturer (after retaking
possession of the Equipment as hereinbefore in this Section
17 provided) may at its election and upon such notice as is
hereinafter set forth retain the Eguipment in satisfaction
of the entire unpaid indebtedness in respect of the Purchase
Price thereof, together with interest thereon and all other
payments due hereunder and make such disposition thereof as
the Manufacturer shall deem fit. Written notice of the
Manufacturer's election to retain the Equipment shall be
given to the Railroad by telegram or registered mail,
addressed as provided in Section 21 hereof, and to any other
persons to whom the law may require notice, within 30 days
after the indebtedness in respect of the Purchase Price of
the Equipment shall have been declared immediately due and
payable by the Manufacturer as above provided. In the event
that the Manufacturer should elect to retain the Equipment
and no objection is made thereto within the 30-day period
described in the second proviso below, all of the Railroad's
rights in the Equipment shall thereupon terminate and all
payments made by the Railroad may be retained by the
Manufacturer as compensation for the use of the Equipment;
provided, however, that if the Railrocad, before the
expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Manufacturer
the total unpaid balance of the indebtedness in respect of
the Purchase Price of the Equipment (including, without
limitation, the entire unpaid balance of the aggregate
amount of the Conditional Sale Indebtedness), together with
interest thereon accrued and unpaid and all other payments
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due under this Agreement, then in such event absolute right
to the possession of title to any property in the Eguipment
shall pass to and vest in the Railroad; provided, further,
that if the Railrocad or any other persons notified under the
terms of this Section 17.3 object in writing to the
Manufacturer within 30 days from the receipt of notice of
the Manufacturer's election to retain the Eguipment, then
the Manufacturer may not so retain the Equipment, but shall
sell, lease or otherwise dispose of it or continue to hold
the Equipment pending sale,. lease or other disposition as
hereinafter provided or as may otherwise be permitted by
law. If the Manufacturer shall not have given notice to
retain as hereinabove provided or notice of intention to
dispose of the Equipment in any other manner, it shall be
deemed to have elected to sell the Egquipment in accordance
with the provisions of this Section 17.

17.4. Any sale hereunder may be held or conducted
at such place or places and at such time or times as the
Manufacturer may specify, in one lot and as an entirety, or
in separate lots and without the necessity of gathering at
the place of sale the property to be sold, and in general in
such manner as the Manufacturer may determine, provided that
the Railroad shall be given written notice of such sale not
less than 30 days prior thereto, by mail addressed as
provided herein. If such sale shall be a private sale, it
shall be subject to the rights of the Railroad to purchase
or provide a purchaser, within 30 days after notice of the
proposed sale price, at the same price offered in writing by
the intending purchaser or a better price. 1In the event
that the Railroad does not exercise said right to purchase
or provide a purchaser for the Egquipment, the Manufacturer
may bid for and become the purchaser of the Equipment, or
any Item thereof, so offered for sale without accountability
to the Railroad (except to the extent of surplus money
received as hereinafter provided in this Secton 17), and in
payment of the Purchase Price therefor the Manufacturer
shall be entitled to have credited on account thereof all
sums due to the Manufacturer from the Railroad hereunder.

17.5. Each and every power and remedy hereby
specifically given to the Manufacturer shall be in addition
to every other power and remedy hereby specifically given or
now or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to time
and simultaneously and as often and in such order as may be



deemed expedient by the Manufacturer.

remedies shall be cumulative,
not be deemed a waiver of the
others. No delay or omission
exercise of any such power or
extension of any payments due
such power or remedy or shall
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All such powers and
and the exercise of one shall
right to exercise any other or
of the Manufacturer in the
remedy and no renewal or
hereunder shall impair any

be construed to be a waiver of

any default or an acquiescence therein.

17.6.

All sums of money realized by the

Manufacturer under the remedies herein provided shall be

applied, first to the payment

of the expenses and

liabilities of the Manufacturer herein undertaken to be
paid, second to the payment of interest on the indebtedness
in respect of the Purchase Price of the Eguipment
(including, without limitation, the Conditional Sale
Indebtedness), third to the payment, ratably in accordance
with the unpaid balance of each installment, of the
installments of indebtedness in respect of the Purchase
Price of the Equipment (including, without limitation, the
Conditional Sale Indebtedness) accrued and unpaid and,
fourth, to any unpaid commitment fee due hereunder. If,
after applying as aforesaid all sums of money realized by

the Manufacturer, there shall

remain any amount due to it

under the provisions of this Agreement, the Manufacturer may

bring suit therefor and shall
judgment therefor against the

be entitled to recover a
Railrocad. 1If, after applying

as aforesaid all sums realized by the Manufacturer, there

shall remain a surplus in the

possession of the

Manufacturer, such surplus shall be paid without interest to

the Railroad.

17.7.
expenses, including attorneys'
Manufacturer in enforcing its
this Agreement. In the event
bring any suit to enforce any
shall be entitled to judgment,

The Railroad will pay all reasonable

fees, incurred by the
remedies under the terms of
that the Manufacturer shall
of its rights hereunder and
then in such suit the

Manufacturer may recover reasonable expenses, including
attorneys' fees and the amount thereof shall be included in

such judgment.

17.8. The foregoing

provisions of this Section are

subject in all respects to all mandatory requirements of law
at the time in force and applicable thereto.



PO e —— R BT n L -

32

SECTION 18. APPLICABLE STATE LAWS.

18.1. Any provision of this Agreement prohibited
by any applicable law of any state, or which by any
applicable law of any state would convert this Agreement
into any instrument other than an agreement of conditional
sale, shall not modify the remaining provisions of this
Agreement. Where, however, the conflicting provisions of
any applicable state law may be waived, they are hereby
waived by the Railroad to the full extent permitted by law,
to the end that this Agreement shall be deemed to be a
conditional sale agreement and enforced as such.

18.2. Except as otherwise provided in this
Agreement, the Railroad, to the full extent permitted by
law, hereby waives all statutory or other legal requirements
for any notice of any kind, notice of intention to take
possession of or to sell the Equipment, or any Item thereof,
and any other requirements as to the time, place and terms
of sale thereof, and other requirements with respect to the
enforcement of the Manufacturer's rights hereunder and any
and all rights of redemption.

SECTION 19. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power
or remedy herein provided or otherwise available to the
Manufacturer shall impair or affect the Manufacturer's right
thereafter to exercise the same. Any extension of time for
payment hereunder or other indulgence duly granted to the
Railroad shall not otherwise alter or affect the
Manufacturer's rights or the obligations of the Railroad
hereunder. The Manufacturer's acceptance of any payment
after it shall have become due hereunder shall not be deemed
to alter or affect the Railroad's obligations or the
Manufacturer's rights hereunder with respect to any
subsequent payments or Events of Default.

SECTION 20. RECORDING.

The Railrocad at its expense will cause this
Agreement, any assignment hereof and any supplements hereto
and thereto to be filed, recorded or deposited and re-filed,
re-recorded or re-deposited, if necessary, with the



Interstate Commerce Commission and thé Registrar General of
Canada (with notice of such deposit to be published in The
Canada Gazette in accordance with Section 86 of the Railway
Act of Canada), and ctherwise as may be required by law or
reasonably requested by the Manufacturer (including, without
limitation, in accordance with the laws of Mexico) for the
purpose of proper protection, to the satisfaction of counsel
for the Manufacturer, of its security title to the Equipment
and its rights under this Agreement or for the purpose of
carrying out the intention of this Agreement; and the
Railroad will promptly furnish to the Manufacturer
certificates or other evidences of such filing, recording or
depositing, and an opinion or opinions of counsel for the
Railrocad with respect thereto, satisfactory to the
Manufacturer.

SECTION 21. NOTICE.

Any notice hereunder to any of the parties
designated below shall be deemed to be properly served if
delivered or mailed to it at the following specified
addresses:

(a) to the Railroad:

Burlington Northern Inc.

Burlington Northern Building

176 East Fifth Street

St. Paul, MN 55101

Attention: Vice President and Treasurer

(b) to TPC:

Transportation Products Company
80 East Jackson Blvd., Suite 307
Chicago, IL 60604

Attention: Mr. John Miller

or at such other address as may have been furnished in
writing by such party to the other parties to this
Agreement.



34

SECTION 22. HEADINGS.

All section headings are inserted for convenience
only and shall not affect the construction or interpretation
of this Agreement.

SECTION 23. EFFECT AND MODIFICATION OF AGREEMENTS.

Except as provided in Section 3.1 hereof, this
Agreement and the Schedules relating hereto exclusively and
completely state the rights and agreements of the
Manufacturer and the Railrocad with respect to the Equipment
and supersede all other agreements, oral or written, with
respect to the Egquipment. No variation of this Agreement
and no waiver of any of its provisions or conditions shall
be valid unless in writing and duly executed on behalf of
the Manufacturer and the Railroad.

SECTION 24. LAW GOVERNING.

The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall
be entitled to all rights conferred by applicable federal
law and such additional rights arising out of the filing,
recording or depositing hereof and of any assignment hereof
as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

SECTION 25. - DEFINITIONS.

The term "Manufacturer", whenever used in this
Agreement, means, before any assignment of any of its rights
hereunder, TPC and any successor or successors for the time
being to the properties and business of TPC, and, after any
such assignment, any assignee or assignees for the time
being of such particular assigned rights as regards such
rights, and also any assignor as regards any rights
hereunder that are retained and excluded from any
assignment. The rights and undertakings of the Manufacturer
and the rights and obligations of the Railroad with respect
to the Manufacturer hereunder are several and not joint.
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SECTION 26. PAYMENT OF EXPENSES.

The Railroad will pay all stamp or other taxes and
all reasonable costs and expenses incident to this
Agreement, the Assignment and the first assignment of this
Agreement, and any instrument supplemental or related
thereto, including but not limited to all fees and expenses
of the first assignee of this Agreement and of counsel for
the first assignee of this Agreement and for any party
acquiring interests in such first assignment, and all
reasonable costs and expenses in connection with the
transfer by any party of interests acquired in such first
assignment. For the purposes of this Section 26, if the
first assignee is the Agent, then any successor agent to the
Agent shall also be considered the first assignee.

SECTION 27. CONSOLIDATION CR MERGER.

In case of any consolidation or merger to which the
Railrcad or the Manufacturer shall be a party, or in case of
any sale of all or substantially all of the assets of the
Railroad or the Manufacturer, the corporation resulting from
such consolidation or merger (if other than the Railroad or
the Manufacturer), or the corporation which shall acquire
such assets, shall expressly assume all obligations
hereunder not then performed by the Railroad or the
Manufacturer, as the case may be, and shall become entitled
to all rights hereunder of the Railroad or the Manufacturer,
as the case may be.

SECTION 28. EXECUTION.

This Agreement may be executed in any number of
counterparts, all of which together shall constitute a
single instrument. It shall not be necessary that any
counterpart be signed by all of the parties so long as at
least one counterpart is signed by each party hereto.
Although this Agreement is dated for convenience as of the
date first above written, the actual date or dates of
execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the
acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by their officers or representatives, thereunto duly
authorized, and their respective corporate seals to be
hereunto affixed, duly attested, all as of the date first
above written.

[Corporate Seal] TRANSPORTATION PRODUCTS COMPANY

-

“tést'

fAssmtant Secr7a

1ce President
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[Corporate Seal] BURLINGTON NCRTHERN INC.
Atti}gi;ézg;z;n;4¢é&c/(
. y { By Mﬂ &"P\/L—_
Assistant Secretary Executive Vice Preéident-

Finance and Administration



STATE OF ILLINOIS )
SS.:
COUNTY OF COOK )

On thiS/Q%ZQ/day of December, 1979, before me
personally appeared A&g%ﬂ , to me personally known,
who, being by me duly swdérn, says that he is a Vice
President of TRANSPORTATION PRODUCTS COMPANY, that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

(Seal) /s/ %W’ZW&/A/
) Netary Pubi%i;/




STATE OF MINNESOTA )
: Ss:
COUNTY OF RAMSEY )

on this /#% day of December, 1979, before me
personally appeared Frank H. Coyne, to me personally known,
who, being by me duly sworn, says that he is the Executive
Vice President-Finance and Administration of BURLINGTON
NORTHERN INC., that one of the seals affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

(Seal) /s/ Qﬁxgﬁ @W_MZZ
%\

n M/\"/Y\/V\/\;V\/\AM/\/V\/V\/'J\MAAMI\M‘\AN\ n
T » J. H. McCARTHY
‘-‘-;E NOTARY PUBLIC - MIFKESOTA
‘,5 > RAMSEY COUNTY
My Comm. Expires Jan. 6, 1982

Py
i,,‘

o x



SCHEDULE A

(to Conditional Sale Agreement)

SPECIFICATIONS.......¢civvvnnne..

BASE PRICE...... ...

DELIVER TO..... ... i

ESTIMATED DELIVERY DATES.......

OUTSIDE DELIVERY DATE...........

Ohio Locomotive Crane

TRANSPORTATION PRODUCTS
COMPANY

One~-Ohio#DE250 25/30 Ton
Diesel Electric

Locomotive Crane with .
identifying number BN 975319

Per Burlington
Northern Inc. Letter
of Intent dated
November 27, 1979

$600,000 péer item
BURLINGTON NORTHERN INC.

FOB MANUFACTURER'S PLANT, or
such other place as agreed to
between Transportation Products
Company and Burlington

Northern Inc.

August, 1980

December 31, 1980



SCHEDULE B

(to Conditional Sale Agreement)

MANUFACTURER. . . v v i vt i e e e i e e Ohio Locomotive Crane
VENDOR. « v vttt vt et tettntennnenens TRANSPORTATION PRODUCTS COMPANY
DESCRIPTION OF EQUIPMENT........ One-0Ohio #DE400 40-50 Ton

Diesel Electric
Locomotive Crane with
identifying number

N BN 975425

SPECIFICATIONS. . . i i i iiii et v Per Burlington
Northern Inc. Letter
of Intent dated
November 27, 1979

BASE PRICE....... .o, $600,000 per item
DELIVER TO..... .ot BURLINGTON NORTHERN INC.
PLACE OF DELIVERY.............. FOB MANUFACTURER'S PLANT, or

such other place as agreed to
between Transportation Products
Company and Burlington Northern
Inc.

ESTIMATED DELIVERY DATES....... July, 1980

OUTSIDE DELIVERY DATE........... December 31, 1980




AGREEMENT AND ASSIGNMENT dated as of October 1,
1979 between TRANSPORTATION PRODUCTS COMPANY, an Illinois
corporation (hereinafter called "TPC") (hereinafter called
the "Manufacturer") and THE CHASE MANHATTAN BANK (NATIONAL
ASSOCIATION), a national banking association organized under
the laws of the United States of America, acting as Agent
under a Finance Agreement dated as of the date hereof
(hereinafter called the "Finance Agreement") (said bank so
acting being hereinafter called the "Assignee").

WHEREAS, the Manufacturer and Burlington Northern
Inc., a corporation duly organized and existing under the
laws of the State of Delaware (hereinafter called the
"Railroad"), have entered into a Conditional Sale Agreement,
dated as of the date hereof (hereinafter called the
"Conditional Sale Agreement"), covering the construction,
sale and delivery, on the conditions therein set forth, by
the Manufacturer and the purchase by the Railroad of the
railroad equipment described in Schedules A and B to the
Conditional Sale Agreement (said egquipment being hereinafter
called the "Eguipment");

NOW, THEREFORE, THIS AGREEMENT WITNESSETH: That,
in consideration of the sum of One Dollar ($1.00) and other
good and valuable consideration paid by the Assignee to the
Manufacturer, the receipt of which is hereby acknowledged,
as well as of the mutual. covenants herein contained:

SECTION 1. The Manufacturer hereby assigns,
transfers and sets over unto the Assignee, its successors
and assigns:

(a) All the right, security title and interest of
the Manufacturer in and to the Equipment and each unit
thereof to be sold by the Manufacturer when and as
severally delivered and accepted and upon payment by the
Assignee to the Manufacturer of the amounts required to
be paid under Section & hereof with respect to such
unit;

(b) All the right, title and interest of the
Manufacturer in and to the Conditional Sale Agreement in
respect of the Eguipment to be sold by the Manufacturer
thereunder (except the rights to deliver the Egquipment
to be sold by it and the right to receive the payments



specified in Sections 2.3 and 14.7 thereof and the right
to reimbursement for taxes as provided in Section 7 of
the Conditional Sale Agreement, and provided that the
Manufacturer retains a right to indemnity as provided in
Section 12.1 thereof notwithstanding assignment of such
right hereunder), and in and to any and all amounts
which may be or become due or owing to the Manufacturer
under the Conditional Sale Agreement on account of the
indebtedness in respect of the Purchase Price (as
defined in the Conditional Sale Agreement) of the
Equipment and interest thereon, and in and to any other
sums becoming due from the Railroad under the
Conditional Sale Agreement, other than those hereinabove
excluded; and

(c) All of the Manufacturer's rights (except as
herein provided), powers, privileges and remedies under
the Conditional Sale Agreement (without any recourse,
however, against the Manufacturer for or on account of
the failure of the Railrocad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement); provided,
however, that this Assignment shall not subject the
Assignee to, or transfer, or pass, or in any way affect
or modify, the obligations of the Manufacturer to cause
to be sold by the Manufacturer in accordance with the
Conditional Sale Agreement or relieve the Railroad from
its obligations to the Manufacturer under the
Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Assignment, or any
subsequent assignment pursuant to the provisions of
Section 14 of the Conditional Sale Agreement, all
obligations of the Manufacturer to the Railroad in
respect of the Equipment shall be and remain enforceable
by the Railroad, its successors and assigns, against and
only against the Manufacturer. In furtherance of the
foregoing assignment and transfer, the Manufacturer
hereby authorizes and empowers the Assignee in the
Assignee's own name, in the name of the Assignee's
nominee, or in the name of and as attorney, hereby
irrevocably constituted, for the Manufacturer to ask,
demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and compliance by the Railroad
with the terms and agreements on its part to be
performed under the Conditional Sale Agreement, but at



the expense and liability and for the sole benefit of
the Assignee.

The Manufacturer agrees that any amount pavyable to
the Manufacturer by the Railroad, whether pursuant to the
Conditional Sale Agreement or otherwise, not hereby assigned
to the Assignee, shall not be secured by any lien or charge
on any of the units of Equipment.

SECTION 2. The Manufacturer covenants and agrees
that it will cause the Equipment to be sold by the
Manufacturer under the Conditional Sale Agreement to be
constructed in full accordance with the Conditional Sale
Agreement and will deliver the same upon completion to the
Railroad in accordance with the provisions of the
Conditional Sale Agreement; and that, notwithstanding this
Assignment, it will perform and fully comply with each and
all of the covenants and conditions to the Conditional Sale
Agreement set forth to be performed and complied with by
the Manufacturer. The Manufacturer further covenants and
agrees that it will warrant to the Assignee and the Railrocad
that at the time of delivery of each unit of the Equipment
to be sold by the Manufacturer it had legal title to such
unit and good and lawful right to sell such unit and the
title to such unit was free of all claims, security
interests, liens and encumbrances of any nature except only
the rights of the Railroad under the Conditional Sale
Agreement; and the Manufacturer further covenants and agrees
that it will defend such title against all claims and
demands whatsoever. The Manufacturer will not deliver any
of the Equipment to be sold by the Manufacturer to the
Railrcad until the filings and recordations referred to in
Section 20 of the Conditional Sale Agreement have been
effected.

SECTION 3. The Manufacturer covenants and agrees
with the Assignee that in any suit, proceeding or action
brought by the Assignee under the Conditional Sale Agreement
for any amount which may be due or owing by the Railroad on
account of its indebtedness in respect of the aggregate
Purchase Price of the Equipment and interest thereon, and
any other sums becoming due under the Conditional Sale
Agreement, or to enforce any provision of the Conditional
Sale Agreement, the Manufacturer will save, indemnify,
defend and keep harmless the Assignee from and against all
expense, loss or damage suffered by reason of any defense,



setoff, counterclaim or recoupment whatsoever of the
Railroad arising out of a breach by the Manufacturer of any
obligation in respect of the Equipment, or the delivery or
warranty thereof, or under Sections 12 and 13 of, or
Schedules A or B to, the Conditional Sale Agreement, or by
reason of any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Railroad by the
Manufacturer. Any and all such obligations shall be and
remain enforceable by the Railrocad against and only against
the Manufacturer and shall not be enforceable against the
Assignee or any party or parties in whom security title to
the Equipment, or any unit thereof, or any of the rights of
the Manufacturer under the Conditional Sale Agreement shall
vest by reason of this Assignment or of successive
assignments or transfers. The Manufacturer shall have no
liability under the foregoing provisions of this Section 3
unless (a) the Assignee, 1in any such suit, proceeding or
action by the Assignhee, hereinabove described, promptly
moves or takes other appropriate action on the basis of
Section 14.4 of the Conditional Sale Agreement, to strike
any such defense, setoff, counterclaim or recoupment
asserted by the Railroad, and the court or other body having
jurisdiction in such suit, proceeding or action denies such
motion or other action and accepts such defense, setoff,
counterclaim or recoupment as a triable issue in such suit,
proceeding or action, and (b) upon any such denial and
acceptance, the Assignee promptly notifies the Manufacturer
of any such defense, setoff, counterclaim or recoupment
asserted by the Railroad and the Manufacturer is given the
right by the Assignee to compromise, settle or defend
against, at its expense, such defense, setoff, counterclaim
or recoupment.

SECTION 4. The Manufacturer will cause to be
plainly, distinctly, permanently and conspicuously marked on
each side of each unit of the Equipment, to be sold by the
Manufacturer, at the time of delivery thereof to the
Railroad, in letters not less than one inch in height, the
following legend:

UNIT SUBJECT TO SECURITY INTEREST OF
THE AGENT BANK UNDER CONDITIONAL SALE
AGREEMENT RECORDED WITH THE I.C.C.



SECTION 5. Upon reguest of the Assignee, its
successors and assigns, the Manufacturer will execute any
and all instruments which may be necessary or proper in
order to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of the
Manufacturer therein or in the Equipment. °

SECTION 6. Subject to timely receipt by the
Assignee of funds sufficient for the purpose, the Assignee,
on each Closing Date as provided in Section 3 of the
Conditional Sale Agreement with respect to a Group of
Egquipment (as defined in said Section 3) or as otherwise
hereinafter set forth, shall pay to the Manufacturer an
amount egual to the Purchase Price of the units of
Equipment, provided that there shall have been delivered to
the Assignee, as provided in the Conditional Sale Agreement,
the following documents, in such number of counterparts or
copies as may reasonably be requested, in form and substance
satisfactory to it and to the special counsel for the Agent
hereinafter mentioned:

(a) Bill or Bills of Sale from the manufacturer of
the units of Equipment in the Group to the Manufacturer
dated as of such Closing Date and in the form of
Schedule 1 hereto, transferring to the Manufacturer
title to such units and warranting to the Manufacturer
that at the time of delivery thereof to the Railroad
under the Conditional Sale Agreement the Manufacturer
had legal title to such units and good and lawful right
to sell such units, and title to such units was free of
all claims, security interests, liens and encumbrances
of any nature except only the rights of the Manufacturer
to receive payment of its invoice price thereof;

(b) Bill or Bills of Sale from the Manufacturer to
the Assignee dated as of such Closing Date and in the
form of Schedule 2 hereto, transferring to the Assignee
security title to the units of Equipment in the Group
and warranting to the Assignee and to the Railroad that
at the time of delivery thereof to the Railroad under
the Conditional Sale Agreement the Manufacturer had
legal title to such units and good and lawful right to
sell such units, and title to such units was free of all
claims, security interests, liens and encumbrances of



any nature except only the rights of the Railroad under
the Conditional Sale Agreement;

(c) Certificate or Certificates of Acceptance
signed by an authorized representative of the Railroad,
dated the date of such acceptance and in the form of
Schedule 3 hereto stating that the units of the
Equipment in such Group have been inspected and accepted
by him on behalf of the Railroad and further stating
that there was plainly, distinctly, permanently and
conspicuously marked on each side of each of such units
at the time of its acceptance, in letters not less than
one inch in height, the following legend:

UNIT SUBJECT TO SECURITY INTEREST OF
THE AGENT BANK UNDER CONDITIONAL SALE
AGREEMENT RECORDED WITH THE I.C.C.

(d) Invoice for the units of the Equipment in such
Group accompanied by or having endorsed thereon a
certification by the Railroad as to the correctness of
the prices of such units as set forth in said invoice
and that such price does not exceed the fair price of
such units;

(e) Opinion of counsel for the Railroad, dated as
of a date within 21 days after the date of execution and
delivery of the Conditional Sale Agreement and this
Assignment and substantially in the form of Schedule 4
hereto, to the effect that (i) the Railroad is a duly
organized and existing corporation in good standing
under the laws of Delaware, its state of incorporation,
and has the power and authority to own its properties
and to carry on its business as now conducted, (ii) the
Conditional Sale Agreement has been duly authorized,
executed and delivered by the Railroad and is a valid"-
instrument binding upon and enforceable against the
Railroad in accordance with its terms, (iii) the
execution, delivery and performance by the Railroad of
the Conditional Sale Agreement do not violate any
provision of any law, any order of any court or
governmental agency, the Restated Certificate of
Incorporation or By-Laws of the Railrocad, or any
indenture, agreement or other instrument to which the
Railroad is a party or by which it, or any of its
property, is bound, and will not be in conflict with,



result in the breach of, or constitute (with due notice
or lapse of time, or both) a default under, any such
indenture, agreement or other instrument, or result in
the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the
property or assets of the Railroad, (iv) no approval of
the Interstate Commerce Commission or any other
governmental authority is necessary for the execution,
delivery and performance of the Conditional Sale
Agreement or this.Assignment, or, if any authority is
necessary, that it has been duly obtained and is in full
force and effect, (v) the Conditional Sale Agreement and
this Assignment have been duly filed and recorded in
accordance with Section 20 of the Conditional Sale
Agreement, (vi) that the Egquipment is rolling stock
under 11 U.S.C. §1168 and the Assignee is entitled to
the rights of a secured party with a purchase-money
equipment security interest in the Equipment thereunder,
(vii) that the Equipment consists of railroad cars,
locomotives or other rolling stock used or intended for
use in connection with interstate commerce as regquired
by 49 U.S.C. §11303, and (viii) that upon delivery of
each unit of Equipment to the Railroad and payment of
its purchase price, the Assignee shall have a duly
perfected purchase-money eguipment security interest
therein;

(f) In respect of the date (hereinafter called the
"Initial Closing") of execution and delivery of the
Conditional Sale Agreement and this Assignment an
opinion of counsel for the Manufacturer, dated as of
such date and substantially in the form of Schedule 5
hereto, stating that (i) the Manufacturer is a duly
organized and existing corporation in good standing
under the laws of the state of its incorporation and has
the power and authority to own its properties and to
carry on its business as now conducted, (ii) the
Conditional Sale Agreement has been duty authorized,
executed and delivered by the Manufacturer and is a
valid instrument binding upon and enforceable against
the Manufacturer in accordance with its terms, (iii) the
execution, delivery and performance by the Manufacturer
of the Conditional Sale Agreement do not violate any
provision of any law, any order of any court or
governmental agency, the Restated Certificate of
Incorporation or By-Laws of the Manufacturer, or any




indenture, agreement or other instrument to which the
Manufacturer is a party or by which it, or any of its
property, is bound, and will not be in conflict with,
result in the breach of, or constitute (with due notice
or lapse of time, or both) a default under, any such
indenture, agreement or other instrument, or result in
the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the
property or assets of the Manufacturer, (iv) no approval
of the Interstate Commerce Commission or any other
governmental authority is necessary for the execution,
delivery and performance of the Conditional Sale
Agreement or this Assignment, or, if any authority is
necessary, that it has been duly obtained and is in £full
force and effect, (v) this Assignment has been duly
authorized, executed and delivered by the Manufacturer
and is a valid instrument binding upon and enforceable
against the Manufacturer in accordance with its terms,
and (vi) the Assignee is vested with all the right,
title and interest of the Manufacturer in and to the
Conditional Sale Agreement purported to be assigned to
the Assignee by this Assignment; and in respect of each
Closing Date, an opinion of counsel for the Manufacturer
of the Equipment in such Group, dated as of such Closing
Date and substantially in the form of Schedule 6 hereto,
reaffirming the opinion of such counsel delivered in
respect of the initial Closing Date and stating that
security title to the units of Egquipment in such Group
is validly vested in the Assignee, and that such units,
at the time of delivery thereof to the Railroad under
the Conditional Sale Agreement, were free of all claims,
security interests, liens and encumbrances except only
the rights of the Railroad under the Conditional Szale
Agreement;

(g) 1In respect of the Initial Closing the opinion
of Milbank, Tweed, Hadley & McCloy as to the due
authorization, execution and delivery by (i) the
Railroad and the Manufacturer of the Conditional Sale
Agreement and (ii) the Manufacturer of this Assignment
and the validity and binding nature as regards (x) the
Railroad and the Manufacturer of the Conditional Sale
Agreement and (y) the Manufacturer of this Assignment.
For purposes of such opinion such counsel may rely
(other than as to matters of New York or U.S. Federal
law) upon the opinion of counsel for the Railrocad and



for the Manufacturer, respectively, referred to above
(and upon any opinions referred to in said opinion);

(h) 1In respect of each Closing Date an opinion of
counsel for the manufacturer of the units of Equipment
in the Group addressed to the Manufacturer and
substantially in the form of Schedule 7 hereto, to the
effect that the Bills of Sale referred to in clause (a)
above, have been duly authorized, executed and delivered
by said manufacturer and said Bills of Sale are valid
and effective to transfer, and do transfer, good title
to such Items to the Manufacturer, free and clear of all
claims, security interests liens and encumbrances of any
nature except only the right of said manufacturer to
receive payment of its invoice price for such ltems;

(i) In respect of the Initial Closing a
certificate of a Vice President of the Railroad dated
the date of the Initial Closing concerning the
Railroad's Certificate of Incorporation and By-Laws,
payment of taxes, good standing and to the effect that
no Event of Default as specified in the Conditional Sale
Agreement, or event which with the lapse of time and/or
notice provided for in the Conditional Sale Agreement
would constitute such an Event of Default, has occurred
and is continuing, and to the effect that, since
December 31, 1978, there has been no material adverse
change in the affairs or financial condition of the
Railroad in the form of Schedule 8 hereto, a Certificate
of Incumbency in the form of Schedule 9 hereto and a
Certificate of Resolutions in the form of Schedule 10
hereto;

(j) In respect of each Closing Date a certificate
of a Vice President of the Railroad dated the date of
such Closing Date and in the form of Schedule 11 hereto;
and

(k) A letter agreement from the manufacturer of
the units of Equipment in the Group pursuant to which
said manufacturer warrants to the Assignee that such
units will be free from defects in material or
workmanship under normal use and service and indemnifies
the Assignee and the Railroad against claims or
liabilities based on patent infringements, all in form
customarily provided by manufacturers of railroad
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equipment and reasonably satisfactory to the Assignee,
the Railroad and the Investors..

In giving the opinions specified in subparagraphs
(e), (f), (g) and (h) of the first paragraph of this Section
6, counsel may qualify any opinion to the effect that any
agreement is enforceable in accordance with its terms by a
general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement
of creditors' rights generally. In giving the opinion
specified in the subparagraphs (e) and (f) of the first
paragraph of this Section 6, counsel may rely as to the
title to the units of Egquipment upon the opinion of counsel
for the manufacturer thereoifi. Any opinion delivered
hereunder after the Closing Date relating to the initial
settlement for Egquipment under this Section 6 may state that
counsel signing such opinion reaffirms any statement
contained in any opinion of the same counsel theretofore
delivered hereunder without repeating the substance of such
earlier opinion.

The obligation of the Assignee hereunder to make
payments on each Closing Date is hereby expressly
conditioned upon the prior receipt by the Assignee, as
provided in the Finance Agreement, of all the funds to be
furnished to the Assignee by the various parties to the
Finance Agreement with respect to such Closing Date, or, if
any of such parties default in furnishing such funds, the
prior receipt by the Assignee from the Railroad of such
funds as provided in the Finance Agreement; and, in the
event of failure of any such party to furnish any such funds
with respect thereto, such Closing Date shall be postponed
for four business days. To the extent that the Railroad
shall pay or cause to be paid to the Assignee, in accordance
with the Finance Agreement, any amount or amounts on account
of the Purchase Price of the Equipment to be settled for on
such Closing Date, the Railroad shall be relieved of its
indebtedness in respect of the Purchase Price of the
Equipment under Section 3.3 of the Conditional Sale
Agreement to the extent of the amount or amounts so paid by
the Railroad. By any such payment, however, the Railroad
shall not acquire any rights under this Assignment. If the
Assignee fails to pay the Manufacturer any amount required
to be paid with respect to any unit of Equipment pursuant to
this Section 6 at the time herein specified, then any right,
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title and interest in and to such unit, to the extent of
such amount, including any right, title and interest under
the Conditional Sale Agreement with respect to such unit, to
the extent of such amount, which has been assigned,
transferred or set over to the Assignee by the Manufacturer,
shall automatically, and without further action on the part
of the Assignee, be reassigned, transferred and set over
back to the Manufacturer by the Assignee.

It is understood and agreed that the Assignee shall
not be required to make (i) any payment in respect of any
units of the Equipment excluded from the Conditional Sale
Agreement pursuant to Section 2 thereof or (ii) any payment
under this Section 6 at any time while an Event of Default,
or any event which with the lapse of time and/or notice
provided for in the Conditional Sale Agreement shall
constitute an Event of Default, shall be subsisting under
the Conditional Sale Agreement. It is also understood and
agreed that, anything herein to the contrary notwith-
standing, the Assignee hereunder shall not be obligated to
make payment to the Manufacturer except out of funds
furnished to it pursuant to the Finance Agreement.

SECTION 7. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any payment due or to become due to it
from the Railroad thereunder. 1In the event of any such
assignment, any such subseguent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the
obligations of the Assignee hereunder. The address of the
Assignee for purposes of notices and payments is 1 Chase
Manhattan Plaza, New York, New York 10081, Attention: Land
Transportation Division or such other address as the
Assignee shall have furnished in writing to the Railroad.

SECTION 8. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale
Agreement was duly authorized by it and lawfully
executed and delivered by it for a valid consideration,
and that assuming valid authorization, execution and
delivery by the Railroad, the Conditional Sale Agreement
is, in so far as the Manufacturer is concerned, a valid
and existing agreement binding upon the Manufacturer and
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the Railroad in accordance with its terms and that it is
now in force without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee or
its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give effect
to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or
intended so to be.

SECTION 9. This Assignment may be executed in any
number of counterparts, all of which together shall
constitute a single instrument. It shall not be necessary
that any counterpart be signed by all of the parties so long
as at least one counterpart is signed by each party hereto.
The Assignee agrees to deliver one of such counterparts, or
a certified copy thereof, to the Railroad. Although this
Assignment is dated for convenience as of October 1, 1979,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgements hereto annexed.

SECTION 10. The terms of this Assignment and the
rights and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by
applicable federal law and such additional rights arising
out of the filing, recording or depositing of the
Conditional Sale Agreement and this Assignment, as shall be
conferred by the laws of the several jurisdictions in which
the Conditional Sale Agreement or this Assignment shall be
filed, recorded or deposited.
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IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this
instrument to be executed in their respective corporate
names by duly authorized officers, or representatives, and
their respective corporate seals to be hereunto affixed and
duly attested, all as of the date first above written.

TRANSPORTATION PRODUCTS COMPANY

[CORPCRATE SEAL]
: ) By
Vce”President

Attest:

477Assistant Secrefary
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THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION), Agent

. 5;\2>hnouaé>~&b— inﬁgémx41

b Vice President

[CORFORATE SEAL]

Attest:

J&64pl‘\--3:— Uznmomﬁ—

Title: nogickya Toa<in




STATE OF ILLINOIS )
: SS.:
COUNTY OF COOK )

On thisA#4day oﬁdgecember, 1979, before me
personally appeared?zﬁﬁ@%ﬂ Mm»¢, to me personally known,
who, being by me duly sworn, says that he is a Vice
President of TRANSPORTATION PRODUCTS COMPANY, that one of
the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledced that the
execution of the foregoing instrument was the free act and
deed of said corporation.

(Notarial Seal] /@W%W
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STATE OF NEW YORK )
:8S:
COUNTY OF NEW YORK )

On this/ﬁﬁ‘day of December, 1979, before me
personally appearedlysiy M AW 7147% to me personally known,
who, being by me duly sworn, says that he is a Vice
President of THE CHASE MANHATTAN BANK (NATIONAL
ASSOCIATION), that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

[Notarial Seal]

STANLEY JENDRAS
Notary Public, State of New York
No. 24-4680456
Qualified in Kings County
Cert. filed in New York City Co.
Commission expires March 30, 1980



ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

Receipt of a signed copy of, and due notice of the
assignment made by, the foregoing Agreement and Assignment
is hereby acknowledged.

BURLINGTON NORTHERN INC.

By ;E¢4~v(\_ fJ’ CL*ﬁ—-JL————

Executive Vice President-
Finance and Administration

Dated DecemberFf, 1279



SCHEDULE 1

BILL OF SALE

(hereinafter called the "manufacturer"), for valuable
consideration, hereby sells to

(hereinafter called
the "Manufacturer") the following item of equipment:

Description Quantity Rzilroad Nos.

The manufacturer warrants to the Manufacturer that
at the time of delivery of the above-described item of
equipment to Burlington Northern Inc. under a Conditional
Sale Agreement dated as of October 1, 1979, among the
Manufacturer, certain other manufacturers, and Burlington
Northern Inc., the Manufacturer had legal title to such
unit|[s] and good and lawful right to sell such unit[s], and
title to such unit[s] was free of all claims, security
interests, liens and encumbrances of any nature except only
the rights of the Manufacturer to receive payment of its
invoice price thereof.

IN WITNESS WHEREOF, Seller has caused this Bill of
Sale to be executed in its name by the undersigned, duly
authorized officer of the manufacturer and its corporate
seal to be hereunto affixed, duly attested, the day of
, 1980.

[Name of the manufacturer]

[Seal] By

ATTEST:

Assistant Secretary
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SCHEDULE 2

BILL OF SALE

NO.

(hereinafter called the
Manufacturer), in consideration of the sum of One Dollar
(81) and other good and valuable consideration paid by THE
CHASE MANHATTAN BANK (NATIONAL ASSOCIATION) (hereinafter
called the Assignee), Assignee under an Agreement and
Assignment dated as of October 1, 1979 between the
Manufacturer and the Assignee, by which the Manufacturer
assigned to the Assignee certain rights of the Manufacturer
under a Conditional Sale Agreement dated as of October 1,
1979, among the Manufacturer, BURLINGTON NORTHERN INC.
(hereinafter called the Railroad) and certain other
manufacturers, at or before the execution and delivery of
these presents, the receipt of which i1s hereby acknowledged,
does hereby grant, the security interest of the Manufacturer
in and to the following units of railrocad equipment
(hereinafter called the Equipment) which have been delivered
by the Manufacturer to the Railroad pursuant to said
Conditional Sale Agreement:

Description Quantity Railroad Nos.

To have and to hold all and singular the security
title to the above described units of railroad equipment to
the Assignee, its successors and assigns, for its and their
own use and behoof forever.

And the Manufacturer hereby warrants to the
Assignee, its successors and assigns, and to the Railroad
that at the time of delivery of each of the above~described
units of railroad equipment to the Railroad under the above-
mentioned Conditional Sale Agreement the Manufacturer had
legal title thereto and good and lawful right to sell each



such unit and the title to each such unit was free and clear
of all claims, liens, security interests and encumbrances of
any nature except only the rights of the Railroad under said
Conditional Sale Agreement; and the Manufacturer covenants
that it will defend 'such title to the Equipment against the
demands of all persons whomsoever based on claims
originating prior to the delivery of the Equipment by the
Manufacturer under the Conditional Sale Agreement.

IN WITNESS WHEREOF, the Manufacturer has caused
this instrument to be executed in its name by a duly
authorized officer and its corporate seal to be hereunto

affixed, duly attested, the day of , 1980.
[Seal) [Name of the Manufacturer]
By
Title:
Attest:

Assistant Secretary



SCHEDULE 3

CERTIFICATE OF ACCEPTANCE
UNDER CONDITIONAL SALE AGREEMENT

I, a duly appointed inspector and authorized
representative of BURLINGTON NORTHERN INC. (the "Railroad"),
do hereby certify that I have inspected, received, approved
and accepted delivery on behalf of the Railroad under the
Conditional Sale Agreement dated as of October 1, 1879
between Transportation Products Company (the "Manufacturer")
and the Railroad, of the following items of Equipment (the
"Equipment"):

TYPE OF EQUIPMENT:
MANUFACTURER:
PLACE ACCEPTED:
DATE ACCEPTED:

NUMBER OF ITEMS:

NUMBERED:

I do further certify that the foregoing Equipment
is in good order and condition, and conforms to the
Specifications applicable thereto, and at the time of
delivery to the Railroad there was plainly, distinctly,
permanently and conspicuously marked in contrasting colors
upon each side of the Item of Equipment the following legend
in letters not less then one inch in height:

"Unit Subject to Security Interest of the
Agent Bank under Conditional Sale Agreement
Recorded with I.c.c."



The execution of this Certificate will in no way
relieve or decrease the responsibility of the Vendor or the
Manufacturer of the Equipment for warranties it has made

with respect to the Equipment.

Date: , 1980
Inspector and Authorized

Representative of Railroad



SCHEDULE 4
[Letterhead of Burlington Northern Counsel]

, 1979

The Chase Manhattan Bank
(National Association)

1l Chase Manhattan Plaza

New York, New York 10081

Attention: Land Transportation Division
Dear Sirs:

As attorney for Burlington Northern Inc.
(hereinafter called the "Railroad"), I have examined and am
familiar with (a) the Restated Certificate of Incorporation
and By-laws of the Railrcad; (b) the Conditional Sale
Agreement dated as of October 1, 1979 (hereinafter called
the "Conditional Sale Agreement"), between Transportation
Products Company and the Railroad covering railroad
equipment therein referred to; (¢) the Agreement and
Assignment dated as of October 1, 1979 between
Transportation Products Company and you as Agent for the
Investors under a Finance Agreement dated as of October 1,
1879; and (d) all corporate and other proceedings taken by
the Railrocad in connection with the execution and delivery
of the Conditional Sale Agreement.

I have also examined originals, or copies certified
or otherwise identified to my satisfaction, or such other
documents and instruments as I have deemed necessary or
appropriate for the purposes of this opinioen.

As attorney for the Railroad, I am of the opinion
that:

(i) The Railroad is a duly organized and validly
existing corporation in good standing under the laws of the
State of Delaware, its state of incorporation, and has the



power and authority to own its properties and to carry on
its business as now conducted and is duly qualified to do
business as a foreign corporation in all states where the
character of its properties or the nature of its activities
makes such qualification necessary;

(ii) The Conditional Sale Agreement has been duly
authorized, executed and delivered by the Railroad and is a
valid and binding instrument enforceable against the
Railroad in accordance with its terms (subject, as to the
enforcement of remedies, to applicable bankruptcy,
insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors' rights generally
from time to time in effect);

(iii) The execution and delivery and performance
by the Railrocad of the Conditional Sale Agreement do not
violate any provision of any law, any order of any court or
governmental agency, the Restated Certificate of
Incorporation or By-Laws of the Railroad, or any indenture,
agreement, or other instrument to which the Railrcad is a
party or by which it, or any of its property is bound, and
will not be in conflict with, result in the breach of, or
constitute (with due notice or lapse of time, or both) a
default under, any such indenture, agreement or other
instrument, or result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon
any of the property or assets of the Railroad;

(iv) ©No approval of the Interstate Commerce
Commission or any other governmental authority is necessary
for the execution, delivery and performance of the
Conditional Sale Agreement or the Agreement and Assignment;

(v) The Conditional Sale Agreement and the
Agreement and Assignment have been duly filed and recorded
with the Interstate Commerce Commission in accordance with
Section 11303 of the Interstate Commerce Act and have been
duly deposited with the Registrar General of Canada pursuant
to Section 86 of the Railway Act of Canada (with notice of
such deposit published in the Canada Gazette on November
1979 in accordance with Section 86 of the Railway Act of
Canada), the security interest created by said instruments
has been duly perfected and is subject to no prior lien,

?




security interest or encumbrance and no other filing,
recordation, depositing, giving of notice, refiling,
rerecording, redepositing or regiving of notice is necessary
for the protection of the rights of the Agent in any State
of the United States of America or to make said instruments
valid against all persons under Canadian law;

(vi) The Equipment is rolling stock under 11

U.S.C. §1168 and the Assignee is entitled to the rights of a

secured party with a purchase-money equipment security
interest in the Eguipment thereunder;

(vii The Equipment consists of railroad cars,
locomotives or other rolling stock used or intended for use
in connection with interstate commerce as reguired by 4°¢©
U.S.C. §11303; and

(viii) Upon delivery of each unit of Egquipment to
the Railroad and payment of its purchase price, the Assignee
shall have a duly perfected purchase-money equipment
security interest therein.

Very truly yours,



SCHEDULE 5

[Letterhead of Counsel to Manufacturer]

, 1980

The Chase Manhattan Bank
(National Association)

1l Chase Manhattan Plaza

New York, New York 10081

Attention: Land Transportation Division
Dear Sirs:

As counsel for , a
corporation (the "Manufacturer"), I have
examined counterparts of: (i) the Conditional Sale
Agreement dated as of October 1, 1979 (the "Conditional Sale
Agreement"), between the Manufacturer and Burlington
Northern Inc. (the "Railrocad"); (ii) the Agreement and
Assignment dated as of October 1, 1979 (the "Assignment"),
between the Manufacturer and The Chase Manhattan Bank
(National Association), as Agent (the "Assignee"); and (iii)
such other documents as I have deemed necessary to render
the opinion set forth below.

Based upon the foregoing, I am of opinion that:

(i) the Manufacturer is a duly organized and
existing corporation in good standing under the
laws of the State of Illine¢is and has the power and
authority to own its properties and to carry on its
business as now conducted;

(ii) the Conditional Sale Agreement has been
duly authorized, executed and delivered by the
Manufacturer and is a valid instrument binding upon
and enforceable against the Manufacturer in
accordance with its terms, subject to limitations



as to enforceability imposed by bankruptcy,
insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of
creditors' rights generally;

(iii) the execution, delivery and performance
by the Manufacturer of the Conditional Sale
Agreement do not violate any provision of any law,
any order of any court or governmental agency, the
Certificate of Incorporation or By-Laws of the
Manufacturer, or any indenture, agreement or other
instrument to which the Manufacturer is a party or
by which it, or any of its propertv, is bound, and
will not be in conflict with, result in the breach
of, or constitute (with due notice or lapse of
time, or both) a default under, any such indenture,
agreement or other instrument, or result in the
creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of
the property or assets of the Manufacturer;

(iv) no approval of the Interstate Commerce
Commission or any other governmental authority is
necessary for the execution, delivery and
performance of the Conditional Sale Agreement;

(v) the Assignment has been duly authorized,
executed and delivered by the Manufacturer and is a
valid instrument binding upon and enforceable
against the Manufacturer in accordance with its
terms, subject to limitations as to enforceabilty
imposed by bankruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcement
of creditors' rights generally; and

(vi) the Assignee is vested with all the
right, title and interest of the Manufacturer in
and to the Conditional Sale Agreement purported to
be assigned to the Assignee by the Manufacturer
under the Assignment.

-

Very truly yours,
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SCHEDULE 6
[Letterhead of Counsel to Manufacturer]
, 1980

The Chase Manhattan Bank
(National Association)

1l Chase Manhattan Plaza

New York, New York 10081

Attention: Land Transportation Division
Dear Sirs:

As counsel for , a
corporation (the "Manufacturer"), I have
examined counterparts of: (i) the Conditional Sale
Agreement dated as of October 1, 1979 (the "Conditional Sale
Agreement"), between the Manufacturer and Burlington
Northern Inc. (the "Railroad"); (ii) the Agreement and
Assignment dated as of October 1, 1979 (the "Assignment"),
between the Manufacturer and The Chase Manhattan Bank
(National Association), as Agent (the "Assignee"); (iii) the
Bill of Sale dated as of the date hereof (the "Bill of
Sale") from the Manufacturer to the Assignee transferring to
the Assignee the security title of the Manufacturer in the
units of railroad equipment (the "Equipment") described
therein; and (iv) such other documents as I have deemed
necessary to render the opinion set forth below:.

Based upon the foregoing, I am of opinion that:

(i) my opinion of counsel dated [date of
opinion delivered in the form of Schedule 6 hereto]
is true and correct as of the date hereof as if
such opinion of counsel had been made on and as of
such date and I hereby affirm such opinion of
counsel; and
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(ii) nwupon delivery of the Bill of Sale to the
Assignee, security title to the Equipment will be
validly vested in the Assignee, and each unit of
the Equipment, at the time of delivery thereof to
the Railrocad under the Conditional Sale Agreement,
was free of all claims, security interests, liens
and encumbrances except only the rights of the
Railroad under the Conditional Sale Agreement.

Very truly yours,



SCHEDULE 7

[Letterhead of Counsel to the manufacturer]

, 1980

The Chase Manhattan Bank
(National Association)

1l Chase Manhattan Plaza

New York, New York 10081

Attention: Land Transportation Division
Dear Sirs:

As counsel for , a
corporation (the "manufacturer"), I have
examined counterparts of: (i) the Conditional Sale
Agreement dated as of October 1, 1979 (the "Conditional Sale
Agreement"), between the Manufacturer and Burlington
Northern Inc. (the "Railroad"); (ii) the Agreement and
Assignment dated as of October 1, 1979 (the "Assignment"),
between the Manufacturer and The Chase Manhattan Bank
(National Association), as Agent (the "Assignee"); (iii) the
Bill[s] of Sale dated as of the date hereof (the "Bill of
Sale") from the manufacturer to the Manufacturer
transferring to the Manufacturer the security title of the
manufacturer in the unit(s]) of railroad eguipment (the
"Equipment") described therein; and (iv) such other
documents as I have deemed necessary to render the opinion
set forth below.

Based upon the foregoing, I am of opinion that:

(i) the Bill of Sale has been duly
authorized, executed and delivered by the
manufacturer and is a valid instrument binding upon
and enforceable against the manufacturer in
accordance with its terms, subject to limitations
as to enforceability imposed by bankruptcy,

S



insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of
creditors' rights generally; and

(ii1) the Bill of Sale is valid and effective
to transfer, and does transfer, good title to the
Equipment to the Manufacturer free of all claims,
liens and encumbrances except only the rights of
the manufacturer to receive payment of its invoice
price for such Egquipment.

Very truly yours,



SCHEDULE 8
Certificate

I, , Vice President of Burlington
Northern Inc., a Delaware corporation (herein called the
"Railraod"), HEREBY CERTIFY that:

1. Attached hereto as Exhibits A and B are true and
complete copies of the Certificate of Incorporation and
By-Laws, respectively, of the Railroad as in effect on
[the date of corporate action authorizing the
transaction] and at all subsegquent times to and
including the date hereof.

2. After due inguiry I know of no proceeding for the
dissolution or liguidation or threatening the existence
of the Railroad and to my knowledge the Railrocad is-in
good standing in the State of Delaware.

3. All tax returns have been filed by the Railroad as
required by law and all taxes have been paid except such
taxes as are not due.

4. I am familiar with the terms of the Conditional Sale
Agreement dated as of October 1, 1979 (herein called the
"Conditional Sale Agreement") between Transportation
Products Company and the Railroad covering railroad
equipment therein referred to and I am familiar with the
terms and conditions of the various documents mentioned
and described in the Conditional Sale Agreement. Terms
defined in the Conditional Sale Agreement have the same
meanings when used herein.

S. As to matters hereinbelow set forth, I have personal
knowledge or have obtained information from officers or
employees of the Railroad in whom I have confidence and
whose duties require them to have personal knowledge
thereof, and I make this certificate pursuant to the
provisions of § 6(i) of an Agreement and Assignment
dated as of October 1, 1879 between the Manufacturer and
their Assignee thereunder with the intention that this



certificate shall be relied upon by the Assignee and
certain Investors under a Finance Agreement dated as of
October 1, 1879 as the basis for their execution and
delivery of said Finance Agreement and said Agreement
and Assignment on the date hereof.

6. The representations and warranties contained in the
Conditional Sale Agreement are (except as affected by
the transactions contemplated by the Conditional Sale
Agreement) true on the date hereof with the same effect
as though such representations and warranties had been
made on and as of the date hereof, and no Event of
Default specified in § 16 of the Conditional Sale
Agreement and no event which, with the lapse of time or
the notice and lapse of time specified in szid § 16,
would become such an Event of Default has occurred and
is continuing.

7. Since December 31, 1978 there has been no material
adverse change in the affairs or financial condition of
the Railroad.

WITNESS my hand this day of ., 1979




Finance and Administration Frank H. Coyne

SCHEDULE 9

BURLINGTON NORTHERN INC.

CERTIFICATE OF INCUMBENCY

I, G. F. Steinhibel, hereby certify that I am an
Assistant Secretary of Burlington Northern Inc. (the
Company); that as such Assistant Secretary I am one of the
keepers of the records and corporate seal of the Company;
that each of the persons named below is the duly elected or
appointed incumbent of the office of the Company set
opposite his name and has been duly qualified and acting zas
such officer of the Company at all times since the date of
his election or appointment to and including the date and
delivery of this Certificate; and that the genuine
signatures of said officers are set opposite their names:

Office

Executive Vice President-

Vice President and
Treasurer ' R.C. Burton, Jr.

Assistant Secretary ) G.F. Steinhibel

IN WITNESS WHEREOF, I have hereunto.set my hand and
affixed the seal of the Company this day of
1879.

’

Assistant Secretary
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I, , of
Burlington Northern Inc. (the Company), do hereby certify
that G. F. Steinhibel is a duly appointed Assistant
Secretary of the Company on the date hereof; that I am
familiar with the signature of G. F. Steinhibel; and that
the signature set opposite his name in the foregoing
certificate is his genuine signature.

IN WITNESS WHEREOF, I have hereunto set my hand
this day of December, 1979.




SCHEDULE 10

RESOLUTIONS
OF-

BURLINGTON NORTHEERN INC.

I, , of BURLINGTON
NORTHERN INC., a Delaware corporation, HERBY CERTIFY that
the following resolutions were duly adopted at a meeting of
the Board of Directors of said corporation duly called and
held at , on , a2t which & quorum
was present and acting throughout:

[Form of resolutions to be provided by the
Railroad. ] .

I HEREBY FURTHER CERTIFY that said resolutions have
not been modified and are still in full force and effect and
that the form of said Conditional Sale Agreement submitted
to said meeting was substantially the form in which it was
executed.

IN WITNESS WHEREOF, I have signed this certificate

this day of December, 1979.




SCHEDULE 11

CERTIFICATE

I, , Vice President of Burlington
Northern Inc. (hereinafter caled the "Railroad"), do hereby
certify that (i) there has been no change in the Railroad's
Certificate of Incorporation or By-Laws subsequent to {the
date of the Certificate exhibited in Schedule 9], (ii) after
due inquiry I know of no proceeding for the dissolution or
liguidation or threatening the existence of the Railroad and
to my knowledge the Railroad is in good standing in the
State of Delaware, (iii) all tax returns have been filed by
the Railroad as required by law and all taxes have been paid
except such taxes as are not yet due, (iv) the resoclutions
of the directors of the Railroad adopted on have
not been modified and are still in full force and effect,
(v) each person duly elected or appointed incumbent of the
office of the Railroad set opposite his name in the
Certificate of Incumbency dated is duly
qualified and acting as such officer of the Railroad on the
date hereof, (vi) the representations and warranties
contained in the Conditional Sale Agreement (as mentioned
below) are (except as affected by the transactions
contemplated by said Conditional Sale Agreement) true on the
date hereof with the same effect as though such
representations and warranties had been made on and as of
the date hereof, and no Event of Default specified in § 16
of the Conditional Sale Agreement and no event which, with
the lapse cf time or the notice and lapse of time specified:
in said § 16, would become such an Event of Default has
occurred and is continuing, and (vii) since December 31,
1978 there has been no material adverse change in the
affairs or financial condition of the Railroad.

I am familiar with the terms of the Conditional
Sale Agreement dated as of October 1, 1979 (herein called
the "Conditional Sale Agreement") between Transportation
Products Company and the Railroad covering railroad
equipment therein referred to and I am familiar with the
terms and conditions of the various documents mentioned and
described in the Conditional Sale Agreement. Terms defined



in the Conditional Sale Agreement have the same meanings
when used herein.

As to matters hereinbelow set forth, I have
personal knowledge or have obtained information from
officers or employees of the Railroad in whom I have
confidence and whose duties regquire them to have personal
knowledge thereof, and I make this certificate pursuant to
the provisions of § 6(i) of an Agreement and Assignment
dated as of October 1, 1979 between the Manufacturer and its
Assignee thereunder with the intention that this certificate
shall be relied upon by the Assignee and certain Investors
under a Finance Agreement dated as of October 1, 1979 as the
basis for their making certain payments to the Manufacturer
for delivery of railrcad equipment to the Railroad on the
date hereof.

Dated: , 1980




